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1-800-FLOWERS.COM, INC.

One Old Country Road
Carle Place, New York 11514

Notice of Annual Meeting of Stockholders
December 13, 2013
The Annual Meeting of Stockholders (the “Annual Meg") of 1-800-FLOWERS.COM, Inc. (the “Company”)likbe held at One Old Country Road, Carle PlacewN ork 11514,
Fourth Floor Conference Room (the “Meeting Placei) Friday, December 13, 2013 at 9:00 a.m. eastandard time, or any adjournment thereof, forféflewing purposes, as more fully
described in the Proxy Statement accompanyingthtise:
1) To elect two Directors to serve utii¢ 2016 Annual Meeting or until their respecsuecessors shall have been duly elected and quklgnd

) To transact such other matters agpnaperly come before the Annual Meeting.

Only stockholders of record at the close of busiresOctober 14, 2013 will be entitled to noticearfd to vote at, the Annual Meeting. A list afctholders eligible to vote at the
Annual Meeting will be available for inspectiontbeé Annual Meeting, and for a period of ten daysrgo the Annual Meeting, during regular businkssrs at the Meeting Place.

All stockholders are cordially invited to attene tAnnual Meeting in person. Whether or not youeexpo attend the Annual Meeting, your proxy veténiportant. To assure your
representation at the Annual Meeting, you are utgemst your vote, as instructed in the Noticentdrnet Availability of Proxy Materials, over tieternet or by telephone as promptly as
possible. If you received a copy of the proxy miate by mail, you may sign, date and mail the groard in the envelope provided. Any stockholderecord attending the Annual Meeting
may vote in person, even if he or she has votedtbeelnternet, by telephone or returned a comglptexy card. You may revoke your proxy at anyetipior to the Annual Meeting. If you
attend the Annual Meeting and vote by ballot, ypraxy will be revoked automatically and only yowte 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 28, 2013

YOUR VOTE IS EXTREMELY IMPORTANT. YOU ARE URGED TOQYOTE BY TELEPHONE OR INTERNET AS PROMPTLY AS POSSE. ALTERNATIVELY, IF YOU
RECEIVED A PAPER PROXY CARD BY MAIL, YOU MAY COMPLEE, SIGN AND RETURN THE PROXY CARD BY MAIL.




1-800-FLOWERS.COM, INC.
PROXY STATEMENT
October 28, 2013

This Proxy Statement is furnished to stockholdérgcord of 1-800-FLOWERS.COM, Inc. (the “Compang9 of October 14, 2013 (the “Record Date”) in @miion with the
solicitation of proxies by the Board of Directorfstioe Company (the “Board of Directors” or the “Bd¥ for use at the Annual Meeting of Stockholdéte “Annual Meeting”) which will be
held at One Old Country Road, Carle Place, New Ydk14, Fourth Floor Conference Room (the “Meektae”), on Friday, December 13, 2013 at 9:00 aastern standard time or any
adjournment thereof.

In accordance with rules and regulations adopteth&ySecurities and Exchange Commission, insteathding a printed copy of our proxy materials tee stockholder, we are nc
furnishing proxy materials to our stockholders loa Internet. If you received a Notice of InterAgailability of Proxy Materials by mail, you may teceive a printed copy of the proxy
materials other than as described below. Instbad\otice of Internet Availability of Proxy Matets will instruct you as to how you may access r@view all of the important information
contained in the proxy materials. The Notice aétnet Availability of Proxy Materials also insttsg/ou as to how you may submit your proxy by tetepe or over the Internet. If you
received a Notice of Internet Availability of Proiaterials by mail and did not receive proxy matksrby mail and would like to receive a printed gopour proxy materials, you should
follow the instructions for requesting such materiacluded in the Notice of Internet Availabiliof Proxy Materials.

The Securities and Exchange Commissamles permit us to deliver a single Notice oraeinnual Meeting materials to one address shhayevo or more of our stockholders. T
delivery method is referred to as “householdingd aan result in significant cost savings. To talleantage of this opportunity, we have deliverelgt one proxy statement and annual report
to multiple stockholders who share an addresssame received contrary instructions from the inp@stockholders prior to the mailing date. Weeagp deliver promptly, upon written or
oral request, a separate copy of the Notice or Ahkleeting materials, as requested, to any stodnalt the shared address to which a single cofiyosk documents was delivered. If you
prefer to receive separate copies of the proxgistant or annual report, contact Broadridge Fin&Sz&utions, Inc. at 1.800.542.1061 or in writingBaoadridge, Householding Department,
51 Mercedes Way, Edgewood, New York 11717. If goaicurrently a stockholder sharing an addressanitither stockholder and wish to receive only amy ©f future Notices, proxy
statements and annual reports for your househtddse contact Broadridge at the above phone nuantzetdress.

Shares cannot be voted at the Annual Meeting uittesswner is present in person or by proxy. Adigerly executed and unrevoked proxies in the apemying form that are
received in time for the Annual Meeting will be gdtat the Annual Meeting or any adjournment theireatcordance with instructions thereon, or ifimgiructions are given, will be voted
“FOR” the election of the named nominees as Dimsodd the Company, and will be voted in accordamite the discretion of the person appointed as pmith respect to other matters which
may properly come before the Annual Meeting. Aryspn giving a proxy may revoke it by written netto the Company at any time prior to the exerof¢be proxy. In addition, although
mere attendance at the Annual Meeting will not kevitne proxy, a stockholder who attends the AnMegting may withdraw his or her proxy and vote émgon. Abstentions and broker non-
votes will be counted for purposes of determinimg presence or absence of a quorum for the tramsadtbusiness at the Annual Meeting. Abstentiaiisbe counted in tabulations of the
votes cast on each of the proposals presented atrthual Meeting, whereas broker non-votes willlm®tounted for purposes of determining whetheopgsal has been approved.

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

The mailing address of the principal executiveagffof the Company is One Old Country Road, Suife Barle Place, New York 11514. It is anticipateat the Notice of Internet
Availability of Proxy Materials is first being sett stockholders on or about October 28, 2013. prbzy statement and form of proxy relating to 2843 Annual Meeting is first being made
available to stockholders on or about October P832

VOTING SECURITIES

The Company has two classes of voting securit@eeid and outstanding, its Class A common stockyalae $0.01 per share (the “Class A Common Stoekidl its Class B common
stock, par value $0.01 per share (the “Class B Com8tock”, and together with the Class A Commorci§tthe “Common Stock”), which generally vote tdystas a single class on all
matters presented to the stockholders for the& wotapproval. At the Annual Meeting, each stotdtbioof record at the close of business on Oct@de013 of Class A Common Stock will
be entitled to one vote for each share of Clasofi@on Stock owned on that date as to each mateepted at the Annual Meeting and each stockhofdecord at the close of business on
October 14, 2013 of Class B Common Stock will biitled to ten votes for each share of Class B Com8imck owned on that date as to each matter gesbanthe Annual Meeting. On
October 14, 2013, 26,677,023 shares of Class A Gontock and 36,778,594 shares of Class B Comnamk Stere outstanding. A list of stockholders dligito vote at the Annual Meeti
will be available for inspection at the Annual Megt and for a period of ten days prior to the Aaindeeting, during regular business hours at thetig Place.

METHODS OF VOTING
Stockholders can vote in person at the Annual Mgeti by proxy. There are three ways to vote loxyr
. By Telephone -- You can vote by telephone byirgil.800.690.6903

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

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

Telephone and Internet voting facilities for stocklers of record will be available 24 hours a dag will close at 11:59 p.m. (EDT) on December 1212

PROPOSAL 1

ELECTION OF DIRECTORS

Unless otherwise directed, the persons appointétkimccompanying form of proxy intend to votehat Annual Meeting “FOR” the election of the nomis@amed below as Class I
Directors of the Company to serve until the 2016 éal Meeting or until their successors are dulgtelé and qualified. If either nominee is unablééca candidate when the election takes
place, the shares represented by valid proxiesheiltoted in favor of the remaining nominees. Bbard of Directors does not currently anticipatt #ither of the nominees will be unable to
be a candidate for election.

Pursuant to the Company’s Third Amended and Rektggtificate of Incorporation, the Board of Direit has been divided into three classes, denondiiZigss |, Class Il and Class
111, with members of each class holding office $taggered three-year terms or until their respedtiiccessors are duly elected and qualified. TsedBof Directors currently consists of nine
members, three of whom are Class Il Directors auth ®f whose term expires at the Annual Meetinge Tlass Il Directors are Messrs. John J. ConéfryEugene DeMark and Leonard J.
Elmore. Each of such Class Il Directors is a namifor election, except for Mr. Conefry. The Boafdirectors is grateful for Mr. Conefry's servifoe the past 11 years. In order to fill the
vacancy, the Nominating and Corporate Governaneer@itiee is evaluating candidates who are qualifidible and willing to serve on the Board of Qiters and the Audit Committee. We
anticipate we will fill the vacancy within a reasdote time after the 2013 Annual Meeting. WhenBbard succeeds in filling the vacancy, such newlyainted director will serve until the
2016 Annual Meeting. The Class Il Directors Btessrs James F. McCann, Christopher G. McCann ang EZarin, whose terms expire at the 2014 Annuektihg. The Class | Directors
are Ms. Geralyn R. Breig and Messrs. Lawrence @alead James A. Cannavino, whose terms expire&@dh5 Annual Meeting. At each Annual Meeting,ghecessors to the Directors
whose terms have expired are elected to servetfrertime of their election and qualification urkie third Annual Meeting following their electiom ontil a successor has been duly elected
and qualified. The Company’s Third Amended andtfted Certificate of Incorporation authorizes temoval of Directors under certain circumstances.

The affirmative vote of a plurality of the Compasyutstanding common stock present in person @rdmy at the Annual Meeting is required to eleet ttominees for Directors.

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



The following information with respect to the pripal occupation or employment, other affiliatiomslebusiness experience of each of the two nomideesg the last five years has
been furnished to the Company by such nominee.

Eugene DeMarkage 66, has been a Director of the Company simoeadp 2012. Mr. DeMark worked for KPMG LLP, a gidiprofessional services firm, from June 1969 umil
retirement in October 2009. He served as the Adyiblortheast Area Managing Partner at KPMG frontoBer 2005 until his retirement. During his caneéh KPMG, he served in various
leadership positions including Area Managing Parti¢he Information, Communications and Electrerfizactice as well as Managing Partner of theditrmohg Island office. While on
special assignment at KPMG he worked on the rebesdadf of the Commission on Auditors Responsik#it(the predecessor of the Treadway Commissi@)ths formed to assess increases
in fraudulent financial reporting and developed K&W!first study guide on SEC reporting. Sinceretirement, Mr. DeMark has been an independentuttamg. Mr. DeMark has served on
the Board of Directors of BankUnited, Florida’sgast independent bank, since 2010 and is the ohtiie Audit and Risk Committee. He also servethenGovernance and Compensation
committees of the Bank’s Board and is the Leadddine He is a Certified Public Accountant in thatStof New York.

As a result of Mr. DeMark’s professional experieacel 40 year career with one of the leading prafass$ services firm, he provides the Board withafigial expertise, experience in
risk management and executive managerial experieftle DeMark qualifies as an audit committee final expert and is financially sophisticated witthhe meaning of the NASDAQ Stock
Market Rules. We believe these experiences, qeatifins, attributes and skills qualify him to seagea member of our Board of Directors.

Leonard J. EImore age 61, has been a Director of the Company $hoteber 2002. Mr. EImore has been a NCAA commenfat CBS Sports and ESPN for over 25 years. Mr.
Elmore was the Chief Executive Officer of iHoopgw bfficial youth basketball initiative of the NCAa@nd NBA from May 2010 until October 2011 and sdras a Board Member from its
inception in April 2009 until May 2010. Prior toiping iHoops, he was a Partner with the law fifhDeeier LLP in its New York City headquarters frddeptember 2008 until February
2009. Prior to his employment with Dreier LLP iagfember, 2008, Mr. Elmore served as Senior CowvifeDewey & LeBoeuf from October 2004 until Mar2B08. Prior thereto, Mr.
Elmore served as the President of Test Univeraitgading provider of internet-delivered learningugons for pre-college students, from 2001 to20Mr. Elmore has served on the Board of
Directors of Lee Enterprises, Inc. since Febru@§72and is currently a member of their Audit Contegit Mr. EImore continues to fulfill his commitnten public service as a Trustee on the
University of Maryland Board of Trustees, and a @ussioner on the John and James L. Knight Foundatknight Commission on Intercollegiate Athletics.

Mr. EImore’s career has spanned many differenbsedtom the diverse public service sectors tofiaw experience. He provides the Board a wealthusfiness strategy, operational
and management experience. We believe these empesiequalifications, attributes and skills qualifgn to serve as a member of our Board of Directors

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

THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE FORHE ELECTION OF MESSRS. DEMARK AND ELMORE AS CLASBDIRECTORS TO SERVE IN SUCH
CAPACITY UNTIL THE 2016 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 affiliatiomglebusiness experience during the last five yelaesach Director who is not a
nominee for election at this Annual Meeting hasnbieenished to the Company by such Director.

Geralyn R. Breig age 51, has been a Director of the Company Siageary 2012. Ms. Breig worked for Avon Produlsts, from 2005 until 2011. Her most recent roles\@enior
Vice President and President of Avon North Amednd General Manager of Avon USA from 2008 to 20Rtior to that, she was Senior Vice President &8rBresident of Avon’s Global
Marketing Business Unit. Ms. Breig held sever@axive positions at the Campbell Soup Company ft886 to 2005. She began her career in brand mareagdor the Beauty Care
Division at The Procter & Gamble Company and frd@8@.to 1995, she held several managerial positibisaft Foods, Inc. Ms. Breig is currently a Qiter or Welch Foods Inc. where she
is a member of the Audit and Nominating and Goveceecommittees. Ms. Breig also sits on the Boafdgustees of the Villa Maria School in Stamfo@&T, (a not-for-profit
organization). She was a director of the Avon Fation from 2008 until 2011 and served as a direantd executive committee member for the Persoaeg €roducts Council from 2008 to
2011.

Ms. Breig's career has focused on brand and pradacagement at the management and executive I8hel provides the Board with a brand managemeatesgly, executive
management experience and operational insightshéNeve these experiences, qualifications, atteiand skills qualify her to serve as a membeuoBoard of Directors.

Lawrence Calcangage 50, has been a Director of the Company $hecember 2006. Mr. Calcano is the Founder of iIn&itrics, Inc., an information and technology conypan
focused on the Sports and Military markets devmedeveloping protection and performance produstd, was its Chief Executive Officer from inceptianJuly 2012 until its relocation to
Seattle in October 2013. Mr. Calcano has beeti@rman of Bite Tech, Inc. since January 2012vaasl Chief Executive Officer from January 2010 uduily 2012. He was the founder and
Chief Executive Officer of Calcano Capital Advisoirsc., an advisory and investment firm focusingtlom broad technology industry, established in 208¥ until January 2010. From 199l
June 2007, Mr. Calcano was employed by GoldmarhsS&dCo, most recently serving as the co-headefitm’s Global Technology Banking Group from 20@&il June 2007 and as the Co-
COO of that group from 1997 to 2002. Mr. Calcaraswreviously a Director of the Company from Ju#99 to December 2003.

Mr. Calcano’s knowledge of the technology industngl investment and transactional experience aatbstthe sub-sectors of technology, includingtsefe, the internet,
communications equipment, service and semicondsidiaving worked on many transactions within alhefse sectors provides the Board with valuablevedge and insight in the areas of
e-commerce and technology as well as operatiogmreence gained in his executive level positionGaitiman, Sachs & Co. We believe these experiengcedifications, attributes and skills
qualify him to serve as a member of our Board g&Btors.

James Cannavinpage 69, has been a Director of the Company Simge 2007. Mr. Cannavino served as Chairman dBtlaed of Direct Insite from 2000 through 2011 avas
Chief Executive Officer from December 2002 until\M2011. He continues to serve as a director. dDiresite is a global provider of financial supplyain automation across procure-to-pay
and order-to cash business processes. From Septd8®7 through April 2000, he was elected non-etkee Chairman of Softworks, Inc. (a wholly ownedsidiary of Direct Insite,
formerly Computer Concepts), which went public ares later sold to EMC. Mr. Cannavino was alsoGhéf Executive Officer and Chairman of the Boafdaectors of Cybersafe, Inc., a
company specializing in network security. PrioQybersafe, Mr. Cannavino was hired as PresidehCinief Operating Officer of Perot Systems Corporat he was elected to serve as C
Executive Officer through July 1997. Mr. Cannavietired from IBM in 1995, a career that spanney@&rs, where he was Senior Vice President fotegfyaand Business
Development. Mr. Cannavino presently serves erBibards of the National Center for Missing andl&itged Children and is the immediate past Chairmiafhe International Center for
Missing and Exploited Children. He is a past ahain of the Board of Marist College in Poughkeeps@®y York and continues to serve on that board. G&nnavino also serves on the Bc
of FM Facilities Maintenance, a world leader iniliies management and maintenance.

Mr. Cannavino’s numerous years of experience irtatkee level positions in the technology industrpydes the Board with a wealth of valuable insightl knowledge regarding
business strategy, operational and managementierperin the technology industry. We believe theeggeriences, qualifications, attributes and skjllalify him to serve as a member of our
Board of Directors.

Christopher G. McCannage 52, has been the Company’s President simpterBleer 2000 and prior to that had served as tihep@oy's Senior Vice President and was the Preside
the Consumer Floral Brand from July, 2010 untilébetr 2013. Mr. McCann has been a Director of tam@any since inception. Mr. McCann is a membehefBoard of Trustees of Marist
College and the Advisory Board of Likeable Medi& id a member of the Board of Directors of IGHIChristopher G. McCann is the brother of James &Cdhn, 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 bringset®oard a unique insight into the day-to-dayrafiens of the Company and
its subsidiaries as well as its strategic visibmaddition, his prior service on other public canp boards of directors provide the Board with ahle boardevel experience. We believe th
experiences, qualifications, attributes and skjllalify him to serve as a member of our Board g&Etors.

James F. McCannage 62, is the founder of the Company and hagders the Company’s Chairman of the Board andf@hxiecutive Officer since inception. Mr. McCanrshzeen
in the floral industry since 1976 when he begaetailrchain of flower shops in the New York metrbfam area. Mr. McCann is Chairman of the Boardoectors of Willis Holdings Group
and serves as a member of its Nominating and Catp@overnance Committee. James F. McCann igrtiledn of Christopher G. McCann, a Director andRhesident of the Company.

As the Company’s Chairman of the Board and Chiefdtitive Officer since inception Mr. J. McCann bsrtg the Board his deep understanding of the Coppalrategic business
goals and extensive experience with both Compadyiradustry-specific opportunities and challengkt. J. McCann'’s current and prior service on ofgolic company boards of directors
and their committees provide the Board with valadimardievel experience. We believe these experienceasifigations, attributes and skills qualify hims$erve as a member of our Boart
Directors.



Larry Zarin, age 59, has been a director of the Company 8itaceh 2009. Mr. Zarin was Senior Vice Presidert @hief Marketing Officer for Express Scripts, attoe 25
company whose goal is to make the use of presenighiugs safer and more affordable, until his eetient in July 2013. He joined Express Scripts #618nd during his tenure, he had a
leading role in the successful integration of thepany’s numerous major acquisitions, including,$29.1 billion acquisition of Medco. Mr. Zarin sveesponsible for corporate
communications and marketing and is a frequentkges industry conferences and events. BeforernjgiExpress Scripts, Mr. Zarin headed a St. Loaissulting firm. Mr. Zarin is also a
Director of several not-for-profit organizations.

Mr. Zarin has extensive product and brand markedimg) business leadership skills from his care&xptess Scripts. He also has experience oversaamh@tegrating merger and
acquisition transactions at an executive level. B&leve these experiences, qualifications, atteiband skills qualify him to serve as a memberuwfBoard of Directors.

Board Leadership Structure

Mr. J. McCann serves as both our Chairman of trer@®and our Chief Executive Officer. The Board hagolicy that requires the combination or sepanadf the roles of Chairme
and Chief Executive Officer. At this time, the Bddelieves that Mr. J. McCann is the director Isedted to serve as Chairman of the Board. Addheder of the Company, he is most
familiar with the Company’s business and industre is uniquely situated to identify strategic pities and to lead the Board in discussions regardirategy and business planning and
operations. The Board believes that Mr. J. McCsaudioial role allows for a unified leadership anediion for the Board and the Company’s executiveaagament team. In addition, his
service on other public company boards of direcaois their committees provide the Board with valeddward-level experience. The Company does noéwtly have a lead independent
director.




Board Oversight of Risk Management

The Board of Directors, as a whole and throughdtmmittees, oversees the Company’s risk managemnecess, including operational, financial, legaategic, marketing and brand
reputation risks. The Audit Committee assistsBbard in the oversight of the risk management mecén addition, the Board is guided by managemergentations at Board meetings and
throughout the fiscal year that serve to providgbifity to the Board about the identification, &ation and management of risks the Company isifpas well as how to mitigate such risks.

Information about the Board and its Committees

Each of our Directors, other than Messrs. Jamé4cEann and Christopher G. McCann, qualifies asimtependent director” as defined under the pubdisisting requirements of
the NASDAQ Stock Market. The NASDAQ independeneérdtion includes a series of objective testsr &mmple, an independent director may not be eyegiby us and may not engage
in certain types of business dealings with the Camgp In addition, as further required by NASDAQery the Board has made a subjective determinasidn each independent Director that
no relationship exists which, in the opinion of Beard, would interfere with the exercise of indegent judgment in carrying out the responsibilitkéa Director. In making these
determinations, the Board reviewed and discusgedhiration provided by the Directors and by the Campwith regard to each Directebusiness and personal activities as they matere
the Company and the Company’s management. Iniaddés required by NASDAQ rules, the Board deterdithat the members of the Audit Committee eadfifgas “independent” under
special standards established by NASDAQ and the $k8urities and Exchange Commission (the “Comumgsior members of audit committees. The Boardsdioot have a formal policy
with respect to diversity. The Board and Nomingiamd Corporate Governance Committee believe thgtiitical for the Directors to have varying pts of view, with a broad spectrum of
experience, education, skills, backgrounds, prafeasand life experience that when viewed as tilective group, provide an ample blend of perspestto allow the Board to fulfill its
duties to the long-term interests of the Compasii@reholders.

The table below provides current membership andingemformation for each of the Board committeesFiscal 2013.
Current Membership:

Nominating and
Corporate Secondary
Audit Compensation Governance Compensation
Directors Committee Committee Committee Committee
James F. McCan X
Christopher G. McCan
Geralyn R. Brei¢ X
Lawrence Calcan X X
James Cannavir X*
John J. Conefry, J X* X
Eugene F. DeMar X
Leonard J. EImor X*
Larry Zarin
Total Meetings in Fiscal 201 5

o X

* Committee Chairpersc
Audit Committee

The Audit Committee of the Board of Directors repdo the Board regarding the appointment of then@any’s independent registered public accountéimisscope and results of its
annual audits, compliance with accounting and fif@mpolicies and management’s procedures andipslielative to the adequacy of internal accountimgtrols. The Company’s Board of
Directors adopted a written charter for the Audin@nittee in January 2000, as amended in August,2008h outlines the responsibilities of the Au@iammittee. A current copy of the
charter of the Audit Committee is available on website located atww.1800flowers.comnder the Investor Relations section of the website

Each member of the Audit Committee is “financiditgrate” as required by NASDAQ rules. The Auddr@mittee also includes at least one member, JoBordefry, Jr., and upon
his retirement, Eugene DeMark, who was determineith® Board to meet the qualifications of an “awdinmittee financial expert” in accordance with @oission rules and to meet the
qualifications of “financial sophistication” in amaance with NASDAQ rules. Mr. DeMark will servethg Audit Committee Chairperson beginning in Figfd 4. Stockholders should
understand that these designations relate to odit @@mmittee members’ experience and understanslitigrespect to certain accounting and auditingtens and do not impose upon any of
them any duties, obligations or liabilities tha¢ greater than those generally imposed on a meofitlee Audit Committee or of the Board.

Compensation Committee

The Compensation Committee of the Board of Direcemtablishes the Company’s compensation philosaptiynakes a final determination on all forms ghpensation to be
provided to the Company’s Section 16 Executive @ffs (“Executive Officers”), including base saland the provisions of the Sharing Success Prograteruwhich annual incentive
compensation may be awarded. In addition, the @osgtion Committee administers the Company’s 2@08y[Term Incentive and Share Award Plan (“2003 'RPlander which option
grants, stock appreciation rights, restricted asgoerformance awards and equity awards may be toddieectors, officers, employees of, and consuao, the Company and its
subsidiaries. See “Named Executive Officer Comagoas—Compensation Discussion and Analysis—Shasimgcess Program and Long-Term Incentive Equity Asér The Board of
Directors has authorized a Secondary CommittebeoCompensation Committee (the “Secondary Comrjiftedich consists of Mr. James F. McCann, to atsdew awards for all of the
Company’s employees, other than its Executive @ffic The Compensation Committee also makes recadatiens to the Board of Directors regarding Dinéstcompensation. The
Company’s Board of Directors adopted a written thafor the Compensation Committee in June 2008n@nded in June 2013, which outlines the respititis#of the Compensation
Committee. All of the members of the Company’s perrsation committee are independent directors and hever been employees of the Company. A cucopyt of the charter of the
Compensation Committee is available on our weblstated atvww.1800flowers.comnder the Investor Relations section of the website

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commisteesponsible for the oversight of the evaluatibthe Board of Directors, including its size andnpmsition; it reviews and
reassesses the adequacy of corporate governam=diges and practices and develops and recommertide Board the Company’s corporate governanceeings and practices; and
identifies and evaluates individuals qualified ezbme Board members and recommends to the Boarkt®i nominees for election and re-election. Nbeninating and Corporate
Governance Committee will consider recommendationprospective nominees for the Board from othenthers of the Board, management and others, imgjugliockholders, and may
employ third-party search firms. The Company’s iBloaf Directors adopted a written charter for thenhihating and Corporate Governance Committee ie 2003, which outlines the
responsibilities of the Committee. A current caiyhe charter of the Nominating and Corporate Goaece Committee is available on our website latatesww.1800flowers.comnder the
Investor Relations section of the website.

Compensation Committee Interlocks and Insider Parttipation

No interlocking relationships exist between the i8laaf Directors or the Compensation Committee &wedBoard of Directors or the compensation commitfesny other company,
nor has any such interlocking relationship existethe past. No member of the Compensation Coramittas an officer or employee of the Company atiamy during Fiscal 2013.

Communication with Board of Directors

The Nominating and Corporate Governance Committeéehalf of the Board, reviews letters from stadélers concerning the Company’s Annual MeetingtotEholders and
governance process, including recommendationsrefidir candidates, and makes recommendations ®dhel based on such communications. Stockhotdersend communications to the
Board and to the nomanagement Directors by mail in care of the CorgoBacretary at One Old Country Road, Suite 508e®dace, NY 11514, Attention: Gerard M. Gallagtand shoul
specify the intended recipient or recipients. sdlch communications, other than unsolicited comialesolicitations or communications, will be forwdad to the appropriate Director or
Directors for review. Any such unsolicited commafsolicitation or communication not forwardedthe appropriate Director or Directors will be aahie to any non-management Director
who wishes to review it.



Attendance at Meetings

During Fiscal 2013, the Board of Directors heldrfmeetings and acted by unanimous written congsetiiree occasions. During Fiscal 2013, all incumifi#rectors attended at le¢
75 % of the meetings of the Board of Directors andrtieetings held by all committees of the Board oiciithey were a member. We expect Messrs. J. Mc@adrC. McCann, and no ott
directors, to attend the Annual Meeting; MessrdlcdCann and C. McCann, and no other directorsndété last year's Annual 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&arefistered class of our
equity securities, to file reports of ownership ahdnges in ownership with the Commission. ExgeuBfficers, Directors, and greater than 10% stotdérs are required by Commission
regulations to furnish us with copies of all repdttey file pursuant to Section 16(a).

Based on a review of the copies of such reportighed to us, we believe that all Section 16(&)direquirements applicable to our Executive Offic®irectors and greater than 1
stockholders have been satisfied for Fiscal 2013.

Compensation of Directors

In fiscal 2013, which ended on June 30, 2013, nopleyee members of the Company's Board of Directmsived the following compensation:

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

* An annual retainer of $5,000 for each Board Congmihairperson, except for the Audit Committee Peason who receives an annual retainer of $10,00@se
retainers are paid on the date of the Annual Mgt.

* An annual restricted stock award of the CompmClass A Common Stock, granted on the dateeoAnnual Meeting, equal to the value of $20,00% &ctual

number of shares shall be determined by the clqwilcg of the shares on the date of the Annual MgeThese shares vest ratably over a three-ye@dyevith one-
third of the award vesting on each of the annivugrdates of the Annual Meeting subsequent to thatgtate

The following table includes information about campation paid to our non-employee directors foffigeal year ended June 30, 2013:

Change ir
Pensior
Value anc
Nonqualified
Fees Earned
Annual Committee Non-Equity Deferred
Cash Chairmar or Paid in Stock Option Incentive Plar  Compensatiol All Other
Retainel Fees Cash (1 Awards (2) Awards (3) Compensatiol Earnings Compensatiol Total
Name (€] (€] (€] (€] €] ® €] €] €]
Geralyn R. Brei¢ 30,00( - 30,00( 20,00( - - - - 50,00(
Lawrence Calcan 30,00( - 30,00( 20,00( - - - - 50,00(
James A.
Cannavinc 30,00( 5,00( 35,000 20,00( - - - - 55,000
John J. Conefry, . 30,00( 10,00( 40,000 20,00( - - - - 60,00(
Eugene R. DeMa 30,00( 30,00( 20,00( - - - - 50,00(
Leonard J. ElImor 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 misiouthe two preceding columt
2 Stock awards reflect the aggregate grantfdat@alue of restricted stock awards computedcicoadance with Financial Accounting Standards Bdsrcbounting Standards

Cadification Topic 718, “Compensation — Stock Comgetion.” The aggregate grant date fair valuedstricted stock awards is calculated by multiplyiimg number of restricted
stock awards by the closing market price of the @om Stock on the date the restricted stock awardsradited to a direct@’account. These award fair values have been dett
based on the assumptions set forth in Note 13ckIased Compensation” in the Notes to the CoraleiFinancial Statements in the Company's AnnapbR on Form 10-K for
the fiscal year ended June 30, 2C

On the date of each Annual Meeting, each Indepéridieector shall receive shares of the Companys€A Common Stock equal to a value of $20,000.atheal number of shares
shall be determined by the closing price of theeshan the date of the Annual Meeting (the GrariePp&dhese shares vest ratably over a three-yemdpevith one-third of the award
vesting on each of the anniversary dates of theuAhkeeting subsequent to the Grant Date.

Compensation information on James F. McCann andt@pher G. McCann, who are Directors, as well xachHtive Officers of the Company, is contained uritle section titled
"Executive Compensation and Other Information - Biary Compensation Table."

?3) No stock options were granted in fiscal 2C

As of June 30, 2013, each non-employee directtheompany held the following aggregate numbaptibn awards and unvested stock awards:

Unvestec Option
Stock Awards

Awards Outstanding
Name (#) (#)
Geralyn R. Brei¢ 10,79( 0
Lawrence Calcan 14,87 40,00(
James Cannavir 14,87« 30,00(
John J. Conefry, J 14,87« 55,00(
Eugene F. DeMar 10,79( 0
Leonard J. ElImor 14,87« 58,23¢

Larry Zarin 14,87« 10,00(




EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following individuals were serving as Execut®#icers of the Company on October 14, 2013:

Name Age Position with the Company
James F. McCann 62 Chairman of the Board and Chief Executive Offi
Christopher G. McCann 52 Director and President-80C-Flowers.com, Inc
William E. Shea 54 Senior Vice President, Chief Financial Offi(
Gerard M. Gallagher 60 General Counsel, Senior Vice President, Corporatectary
Stephen J. Bozzo 58 Senior Vice President and Chief Information Offi
David Taiclet 50 President, Gourmet Food & Gift Bask
Mark L. Nance 63 President, BloomNe

Information Concerning Executive Officers Who Are Not Directors

William E. Shea has been our Senior Vice PresidedtChief Financial Officer since September 20B8&fore holding his current position, Mr. Shea was\dice President of Finan
and Corporate Controller after joining us in A@#96. From 1980 until joining us, Mr. Shea wadified public accountant with Ernst & Young LLP.

Gerard M. Gallagher has been our General CounsripBVice President and Corporate Secretary shuggist 1999 and has been providing legal servizéise Company since its
inception. Mr. Gallagher is the founder and a ngamg partner in the law firm of Gallagher, WalkBranco and Plastaras, LLP based in Mineola, NevkYspecializing in corporate, litigati
and intellectual property matters since 1993. Gallagher is duly admitted to practice before tle\ork State Courts and the United States DisG@mirts of both the Eastern District and
Southern District of New York.

Stephen J. Bozzo has been our Senior Vice Presidhigf Information Officer since May 2007. Priorjoining the Company, Mr. Bozzo served as Chiébimation Officer for the
International Division of MetLife Insurance Compafingm 2001. Mr. Bozzo's business background inekisenior executive positions at Bear Stearnsakanaging Director Principle,
AIG as Senior Vice President Telecommunications Bechnical Services and Chase Manhattan Bank, wieeveas Senior Vice President Global Telecommuioicst

David Taiclet has been our President of GourmetlR&ift Baskets since June 2009. Mr. Taiclet seras Chief Executive Officer of Fannie May Confats Brands, Inc. from
May 2006 to June 2009. Prior thereto and commeriairi995, Mr. Taiclet was a co-Founder of a bussrthat ultimately became known as Fannie May @biofes Brands, Inc. (formerly
Alpine Confections, Inc), a multi-branded and muahiannel retailer, manufacturer, and distributocarifectionery and specialty food products. FroayM991 to January 1995, Mr. Taiclet
served in a variety of management positions withgilalnc., including in the Strategy and Busin&@msvelopment Group. Cargill, Inc. is an internatibmarketer, processor and distributor of
food, financial and industrial products. Mr. Taichlso served four years of active duty in the. Bugny, attaining the rank of Captain.

Mark L. Nance has been President of BloomNet shggust 2006. Before holding his current positibtn, Nance was a Senior Vice President, Sales andtéflag for BloomNet
after joining us in December 2004. Before joinurgy Mr. Nance was an Executive Vice President agike@l| Manager with Teleflora, LLC from Novembef@Quntil June 2004 and held
various senior level positions at American Florah&es, Inc. from 1983 to 2000.

Compensation Discussion and Analysis
Compensation Philosophy and Objectives

This section discusses compensation to our Nameduixe Officers, which consist of our Chief ExaeetOfficer, our Chief Financial Officer and the¢le next most highly
compensated Executive Officers of the Company eterhined under the rules of the Commission (ctillely, the “NEQO’s”).

The Compensation Committee believes that the cosgtiem programs for its NEO's, as well as all effiixecutive Officers, should reflect the Compamgsformance and the value
created for the Company’s stockholders. In addjtthe compensation programs should support the-ron and long-term strategic goals and valugb®@Company and should reward
individual loyalty to the Company and contributimnthe Company’s success. The Company is engagestéry competitive industry, and the Companytxsesgs depends upon its ability to
attract and retain qualified Executive Officersotigh the competitive compensation packages it®ffesuch individuals.

The fundamental policy of the Compensation Commiiteto provide the Company’s NEas well as its Executive Officers, with competittompensation opportunities based L
their contribution to the development and finansiadcess of the Company. It is the Compensationritiee’s philosophy that a significant portioneafch NEO'’s and Executive Officer’s
compensation should be contingent upon the Compdimgncial performance. The Company also ackndgés the importance of attracting and retainingntaid, motivated and success-
oriented Executive Officers who share our overatporate philosophy and will enable our Compangdbieve its short and long-term goals. Accordintilg compensation package for each
NEO and Executive Officer is comprised of threevadats: (i) base salary; (ii) annual incentives @iidong-term incentive equity awards.

Guiding Principles:
« Growth - To create an atmosphere that encouragesisugrowth and performance of the Company wélde offering personal and professional growth.
« Teamwork - To encourage executives to work togetffectively and efficiently so that company goeds be fully realized.
« Innovation - To encourage and reward creativity iandvation, including the development of new idaad business opportunities for the Company.
« Market competitiveness - To offer a strong, compredfive compensation package that will enable thepgaay to attract and retain qualified executivertal
Setting Executive Compensation

We compete for senior executive talent with mamyglieg companies. In order to stay competitivehmrmarketplace, a critical component of which ercruitment and retention of
executive talent, we periodically review the mar@mpetitiveness of our Executive Officer compeiosaprograms. The Compensation Committee als@wethe Company’s recent
historical compensation practices for its execstiwnd considers recommendations from the Chied¢iike Officer and President regarding the compimsaf their direct reports, who
include the other NEO'’s.

Elements of Compensation

The Compensation Committee believes that we cariniz the effectiveness of our compensation progogransuring that all program elements are workingpncert to motivate
and reward performance. The elements of our eix@cabmpensation program are detailed below, tagetlith the principal factors which the Compensat@mmmittee considers in
reviewing the components of each Executive Offcedmpensation package. In general, for each cosatien element, these factors include: the kiyeach Executive Officer performs
for the Company; the benefit to the Company in @sgtthe retention of his or her services; the genfance of the Company during the past fiscal ytbarcompetitive market conditions for
executive compensation; the executive’s prior yesnpensation; and the objective evaluation of tkechtive Officer's performance. The Compensatiom@ittee may also, however, in its
discretion, apply other factors with respect toceiwe compensation. We believe that our executorapensation program effectively strengthens theuality of interests between the
Executive Officers and the Company’s stockholdetsch results in greater Company performance.

Base Salary The Compensation Committee views base salatyeagssured element of compensation that pernuitsria predictability. Subject to existing employmagreements,
our objective is to set base salary levels at imepetitive norm. However, individual salaries nieyabove or below the competitive norm to reflbetstrategic role, experience, proficiency
and performance of the executive. Incumbents vewe fbeen in their positions for a longer periotirag, and whose performance is superior, may ke gladove the competitive norm. In
addition, in the case of seasoned executives withtegic value who are newly hired into the Compdinyay be necessary to pay above the competitiven in order to attract the best
candidates to the Compar






The minimum base salaries for Messrs. J. McCanrCadcCann are primarily prescribed in their emphant agreements (see below for description of thgl@yment agreements
the “Narrative Disclosure to Summary Compensatiahl@&—Grants of Plan-Based Awards—Employment Agreesie Annual base salary increases for the NE@ other Executive
Officers are determined on the basis of the empémtragreements (for Messrs. J. McCann and C. McGCasnvell as the following factors: the performarnf the executive versus job
responsibilities; the relationship between cureatary and the range for the executive’s levelgearhaving been set in part based on the comgetitvm in the industry; the average size of
salary increase based upon the Company’s finapeirmance; and whether the responsibilities ibicality of the position of the incumbents haveebehanged during the preceding
year. The weight given to each of these factorg diféer from individual to individual as the Compsation Committee deems appropriate. IncreasdSgoal 2013 for Messrs. J. McCann,
McCann, Shea, Gallagher and Taiclet were 0%, 088533.0% and 3.1%, respectively .

Annual Incentive Award Annual incentive awards play a significant rioléhe Company’s overall compensation packaget$oExecutive Officers. The annual incentive awfard
the NEO's is based upon the Company'’s financidiogperance and, in the case of Messrs. C. McCanmTaiddet, also includes brand specific financialfpenance. This balance supports the
accomplishment of the Company’s overall financlgeatives and rewards the individual contributiofigur NEO’s. Annual incentive programs for ExeeeitOfficers support 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, objeatiechanism.
« Deliver a competitive level of compensation thduiy competitive with industry practice.
NEO's are eligible to receive annual incentive algarnder the Company’s Sharing Success Program.

Sharing Success PrograniThe Sharing Success Program is intended to coseagement positions, including the NEO's. Edidibée plan participant is assigned a target award
(expressed as a percentage of base salary) wigicksents the level of incentive award the partitigan expect to earn in the event all performaneasures are achieved at 100% during the
ensuing fiscal year. For each fiscal year, spepdirformance measures are established by the Cwamn Committee that reflect the key strategit lausiness goals established by the
business plan for that year. EBITDA as used foppses of the Sharing Success Program is definedtascome before interest, taxes, depreciatiomrazation and stock based
compensation expense on a pre-bonus basis, adjostadlude the impact of acquisitions and dispamsit completed during the fiscal year (“Plan EBITDAModified Free Cash Flow as us
for purposes of the Sharing Success Program isatbfis Plan EBITDA adjusted for the change in itagrfor the fiscal year (“Modified Free Cash Flgw”

For Fiscal 2013, in the case of Messrs. J. McCahGallagher, the achievement of Company-wide EBITDA was the performance measure selected far émaual incentive
awards. For Mr. Shea, performance measures wergctiievement of Company-wide Plan EBITDA and MedifFree Cash Flow. For Mr. C. McCann, performaneasures were the
aggregate of: (i) the achievement of brand-spePBifim EBITDA, (ii) brand-specific Modified Free GaElow, (iii) the achievement of Company-wide PEBITDA and (iv) the achievement
of Company-wide Modified Free Cash Flow. For Maidet, performance measures were the aggrega® tife achievement of brand-specific Plan EBITH8,brand-specific Modified
Free Cash Flow and (iii) the achievement of Compaite Plan EBITDA. In order for Messrs. C. McCaamd Taiclet to receive an award related to Compeidg-Plan EBITDA, 80% of the
brand-specific performance measures must havedeaved.

The following table presents the NEO's targete@imive award opportunity, as a percentage of gaary (“target award”), and the performance messand relative weighting of their
components for Fiscal 2013:

Target Weighting of Performance Measures

Award Company-wide Brand-specific
Name (% of Salary) EBITDA Modified FCF  Subtotal EBITDA Modified FCF Subtotal Total
James F. McCan 100.(% 100.(% 0.C% 100.(% n/e n/e n/e 100.(%
Chairman of the Board ar
Chief Executive Office
William E. Shee 50.(% 85.(% 15.(% 100.(% n/e n/e n/e 100.(%
Senior Vice President, Treasur
and Chief Financial Office
Christopher G. McCan 75.% 55.(% 7.5% 62.5% 30.(% 7.5% 37.5% 100.%
Director and Presidel
1-80C-Flowers.com, Inc. an
President, Consumer Flol
Jerry Gallaghe 50.(% 100.(% 0.C% 100.(% n/e n/e n/e 100.(%
General Counsel, Senior Vi
President and Corporate Secret
David Taiclet 50.(% 25.(% 0.C% 25.(% 60.(% 15.(% 75.(% 100.%
President of Gourmet Foods &
Gift Baskets

When Company-wide and/or brand-specific actualltesxceed or fall below performance measuresahetuards are proportionately increased or decdefasm the target awards.
Participants may earn no Company-wide or brspekific bonus if the threshold performance measare not met (defined as achievement of 80% dbpeance measures, resulting in a £
pay-out of target award) and no participant mapdie an incentive award under the Sharing Sucaeggdm in excess of maximum (defined as achievewfel0% of performance
measures, resulting in a 200% pay-out of targetdwas presented in the table below. In additdirparticipants must be actively employed atttime of payment in order to 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 2013, the Company’s performance measuees a function of achieving specified EBITDA adddified Free Cash Flow targets. For Fiscal 20t8,Eompany-wide
performance measures were as follows: Company-Riale EBITDA of $60.1mm and Modified Free Cash Flauv$61.6 mm. Brand-specific measures for Fis@dl2for Consumer Floral
(which for the purposes of the Sharing SuccessrBnogs defined as Consumer Floral, Bloomnet an@0-Baskets) were as follows: (i) Plan EBITDA oftfmm and (iii) Modified Free
Cash Flow of $67.9mm. Brand-specific measure§ifecal 2013 for Gourmet Food & Gift Baskets wasdfollows: (i) Plan EBITDA of $28.8mm and (iN)odified Free Cash Flow
of $30.3mm.




The following table reflects the relationship ofwad performance against the Company’s performameasures. The performance measures range froeshibid” (the minimum
achievement level of the performance measure athwdm executive may earn 50% of the target awartthaximum” (the maximum achievement level of tregfprmance measure at which
an executive may earn 200% of the target award).Wiéighting of performance measures are appli¢idet@arget Award Multiples to produce the execusiviash bonus award.

Calculation of

Performance/Payout Relationship ($'s in thousands Target Award Earr
Threshold Target Maximum Target
Performance Payout Performance Payout Performance Payout Actual Award
Performance Metric Measures % Measures % Measures % Performance Multiple
Compan-wide Performanc
EBITDA Measure $ 48,08( 5% $ 60,10( 100% $ 90,15( 200% $ 54,041
EBITDA and Modified Free-
Cash Flow Measur
EBITDA $ 48,08( 5% $ 60,10( 100% $ 90,15( 200% $ 54,041
Modified Free Cash Floon  $ 49,27¢ 50% $ 61,59¢ 10(% $ 92,39¢ 20% $ 54,09 (
Branc-specific Performanc
Consumer Flore
EBITDA and Modified Free-
Cash Flow Measur
EBITDA $ 57,29t 5% $ 71,62( 10% $ 107,43( 200% $ 79,64¢ 1
Modified Free Cash Floo  $ 54,33¢ 50% $ 67,92: 10(% $ 101,88! 20% $ 74,95¢ 1
Gourmet Foods & Gift Baske
EBITDA and Modified Free-
Cash Flow Measur
EBITDA $ 23,05! 50% $ 28,81¢ 10% $ 43,22! 20% $ 16,3841)
Modified Free Cash Floo  $ 24,23t 50% $ 30,29¢ 10% $ 45,44° 20% $ 17,2541)

(1) Actual performance was below
the threshold performanc

During Fiscal 2013, the Company-wide Actual Awardlifiple was 74.8%. The Company-wide Actual Awardlfifle for Fiscal 2012, 2011, 2010 and 2009 wa8%9.130.9%, 0%
and 0% of the target award, respectively. See “Sampr@ompensation Table - Non-Equity Incentive Rlampensation” for payout amounts for Fiscal 2013 Riscal 2012.

Long-Term Incentive Equity Awarddn order to structure a long term incentive pamg for the Company’s Executive Officers that wotiéda significant portion of their
compensation to the profitability of the Comparg Compensation Committee evaluated its long tao@ntive equity awards. All award grants are desigo align the interests of each
Executive Officer with those of the stockholders @novide each individual with a significant incieetto manage the Company from the perspective avener with an equity stake in the
Company.

The grant of an award is set at a level intendext@¢ate a meaningful incentive based in part orEttexutive Officer's and NEO's current position fivithe Company, the base salary
associated with that position, the size of comparatvards made to individuals in similar positiovithin the industry, and the individual's persopatformance in recent periods. The
Compensation Committee also takes into accounuheber of awards held by the Executive Officerriden to maintain an appropriate level of incenfiwethat individual. The
Compensation Committee has the authority to reetraordinary events that impact on the Compangiopmance and may adjust the calculation of arrévg taking into account the
effect of any such extraordinary events. The Corsgtton Committee did not exercise such authorifyigtal 2013.

In Fiscal 2013, the Compensation Commisigeroved an equity award grant for management ésuployees with a grant date of October 30, 20Mfis grant intended to align
shareholder interest with the long-term growthhef Company, as well as address employee reterdgimems. Therefore the shares granted thereunel®08&6 time-vested and 50%
performance based. The Fiscal 2013 equity awamk grovided for 100% of the performance-basegktashares to be earned upon the achievement df #6llion in Plan EBITDA and
50% of the performance-based target shares torhedapon the achievement 85% of Plan EBITDA. dAlihe shares, time-vesting and performance-bagieidh were earned, vest ratably
over a three year period from the grant date (Seefmary Compensation Table”).

In Fiscal, 2013, the Compensation Commiggproved a grant to Mr. C. McCann of 333,00Qictet shares and specified a grant date of Oct®®e?012. Subject to continued
employment, the restricted shares will vest ratabigr an 8-year period from the grant date. Thiardwvas in recognition of Mr. C. McCann'’s dual rakeboth President of the Company and
the Consumer Floral brand, as well as the contifmgdovement in the Consumer Floral brand’s perfomoe results under his leadership (See "Summanp€esation Table").

Executive Benefil

The Company’s NEO's, except for Mr. Gallagher, eligible for the same level and offering of bereefitade available to other employees, includingd®di(k) Profit Sharing Plan
(which includes a discretionary annual Company riiaution), health care plan and other welfare bigpebgrams. We do not currently maintain any dieal or nonqualified defined benefit
pension plans or nonqualified deferred compensatians for our NEQ's, except for the NonqualifiagpBlemental Deferred Compensation Plan discusded/be

During Fiscal 2013, the Company offered a NongigaliSupplemental Deferred Compensation Plan fdaiceexecutives. Participants can defer from 1%ougp maximum of 100%
of salary and performance and non-performance Hameas. The Company will match 50% of the defermahde by each participant during the applicabtegeup to a maximum of
$2,500. The participants are vested in the Compamntributions based upon years of participatiothe Plan. Distributions will be made to pagints upon termination of employment or
death in a lump sum, unless installments are sglect
Perquisites

We do not routinely provide any significant perdgpgis to our NEO'’s. Except for Messrs. J. McCand @nMcCann’s perquisite which is disclosed in &utanmary Compensation
Table, the value of perquisites to each other NiEBiscal 2013 did not exceed $10,000.

Severance/Change of Control

We do not maintain any severance or change of @igpians or agreements. However, pursuant toeimes of employment agreements and incentive ptaangin NEO's are eligible
to receive severance and other benefits in theafasertain termination events and in the casedfange in control. See “Potential Payments upsmination and Change in Control” below.

Management's Role in Setting Executive Compensation
Although the Compensation Committee of the BoarBioéctors establishes the Company’s compensatidogophy and makes the final determinations oc@thpensation paid to

our Executive Officers, the Chief Executive Offieerd President work closely with the Senior VicedRient of Human Resources to develop compengatigrams and policies and make
recommendations regarding annual adjustments tBxtbeutive Officers’ salaries and incentive awagpgartunities (other than their own compensation).




Compensation Deductibility Policy

A federal income tax deduction will generally bea#gable for annual compensation in excess of $lianipaid to the Chief Executive Officer and theet other most highly compense
executive officers of a public corporation (othieart the Chief Financial Officer) only if such compation is “performance-basedid complies with certain other tax law requireraerkhe
2003 Long Term Incentive and Share Award Plan Sketion 16 Executive Officers Bonus Plan and thariBg Success Plan contain certain provisions warehintended to ensure that
compensation deemed paid in connection with thetgrg of Awards or bonus compensation will qualidg performanceased compensation. Although our policy is to mazenthe
deductibility of all executive compensation, thengpensation Committee retains the discretion to dwampensation that is not deductible under Sedt&#{m) of the Code when it is in "
best interests of the Company to do so.

Compensation Committee Report

The Compensation Committee has reviewed and disdwsh management the Compensation Discussioraatysis provisions to be included in the Compariijisgs pursuant to
the Securities Exchange Act of 1934. Based omegtiews and discussions referred to above, the @asgtion Committee recommended to the Board ofckirs that the Compensation
Discussion and Analysis referred to above be iredud such filings.

Compensation Committee
James Cannavino, Chairman
Geralyn Breig

Larry Zarin

Notwithstanding any Commission filing by the Comypamat includes or incorporates by reference otemmission filings in their entirety, this Competisa Committee Report shall not
deemed to be “filed” with the Commission excepspscifically provided otherwise therein.




Summary Compensation Table

Set forth below is summary compensation informat@reach person who was (1) at any time duringafi2013 our Chief Executive Officer or Chief Finga Officer and (2) at June
30, 2013, one of our three most highly compensatextutive Officers, other than the Chief Execut®fficer and the Chief Financial Officer.

Change in
Pension
Value anc
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan  Compensation All Other
Compensation
Salary Bonus Awards (3) Awards (4) Compensation (5) Earnings (6) Total
Name and Principal Year
Position (1) ©)] (O] ©)] ©)] ©)] ©)] ©)] ©)]
James F. McCan 2013 $975,00( $0 $487,50( $C $729,30( $C $17,06{$2,208,86
Chairman of the Board ai 2012 $975,00( $0 $487,50: $0 $968,17! $0 $15,68.$2,446,35
Chief Executive Office 2011 $975,00( $0 $487,49! $0 $1,276,27 $0 $13,18:$2,751,95
William E. Shee 2013 $359,31 $0 $180,26: $0 $133,40- $0 $2,500 $675,48!
Senior Vice President, 2012
Treasurer $346,17! $0 $175,00( $0 $169,08! $0 $1,75( $692,01:
and Chief Financial Office 2011 $323,16! $0 $162,50( $0 $211,17 $0 $0 $696,84:
Christopher G. McCann ( 2013 $700,00( $0 $1,532,15 $0 $483,65( $0 $13,12!$2,728,93
Director and Presidel 2012 $700,00( $0 $350,00( $1,849,00 $543,76! $0 $12,37:$3,455,14.
1-800-Flowers.com, Inc. 2011
and $696,65! $C $887,00( $1,218,20 $699,94: $C $14,61($3,516,41
President, Floral Grou
Gerard M. Gallaghe 2013 $410,01: $0 $207,00: $0 $154,09! $0 $0 $771,12:
Senior Vice Presiden 2012 $398,11. $0 $200,00: $0 $198,60! $0 $0 $796,72
General Counst 2011 $385,76- $0 $194,29° $0 $254,33. $0 $0 $834,39!
and Corporate Secrete
David Taiclet 2013 $422,93 $0 $212,18- $0 $C $0 $0 $635,11°
President 2012 $410,15- $0 $205,99° $0 $127,64i $C $0 $743,79
Gourmet Foods and Gift 2011
Baskets $391,341 $C $200,00( $C $170,54( $C $0 $761,88I

(1) The titles included in this column are as of Jude2®13.
(2) During the first quarter of Fiscal 2011, Mr. McCaaiso assumed the responsibilities of PresideataFGroup.

(3) This column shows the aggregate grant date faireved accordance with Financial Accounting Stansl@dard (“FASB”) Accounting Standards Codificati®ASC”) Topic 718
“Compensation — Stock Compensation,” for all tinmel @erformancéased shares granted in fiscal years 2013, 2012@tH These award fair values have been deterrhiasel
on the assumptions set forth in Note 13, "StockeBaSompensation" in the Notes to the Consolidatedr€ial Statements in the Company's Annual Repoftorm 10K for the
fiscal year ended June 30, 20

The following amounts represent the grant dateviaine of performance-based share awards. Amonrkei“Stock Award" column above reflect the vabfiperformance share
awards, assuming the achievement of "Target" padace below. The "Maximum" value of the performebased share awards is also presented belowrfgsarative purposes.

Fiscal 2013 (a Fiscal 2012 (b Fiscal 2011 (¢
Estimated Future Payouts Under Estimated Future Payouts Under Estimated Future Payouts Under
Non-Equity Incentive Plan Non-Equity Incentive Plan Non-Equity Incentive Plan
Awards Awards Awards

Target Maximum Target Maximum Target Maximum
James F. McCar $243,75( $243,75( $243,75. $243,75. $243,75( $243,75(
William E. Shee $90,13: $90,13: $87,50( $87,50( $81,25( $81,25(
Gerard M. Gallaghe $103,50- $103,50- $100,00( $100,00( $81,25( $81,25(
Christopher G.

McCann $175,00: $175,00: $175,00( $175,00( $712,00: $712,00:

David Taiclet $106,09: $106,09: $102,99! $102,99¢ $100,00( $100,00(

(a) The Fiscal 2013 performantased award provided for 100% of targeted shares aphievement of $60.1 million of Plan EBITDA cgiFiscal 2013 and 50% of targe
shares for achievement of 85% of the targeted ilmhperformance

(b) The Fiscal 2012 performantmsed award provided for 100% of targeted shares aghievement of $53.4 million of Plan EBITDA chgiFiscal 2012 and 50%
targeted shares for achievement of 85% of the tedg@ancial performanc:

(c) The Fiscal 2011 performantased award provided for 100% of targeted shares aphievement of $39.0 million of Plan EBITDA dgiFiscal 2011 and 50%
targeted shares for achievement of 85% of the tedg@éancial performanc:

(4) The amounts in this column represent the aggregyate date fair value in accordance with FASB ABfpic 718 of all stock options granted in fiscall2Gand 2011. (There we
no option awards granted to the Company's NEOs\guhie fiscal year ended June 30, 2013.) Thevédires for these awards have been determined loaistte assumptions
forth in Note 13, "Stock Based Compensation" inKleges to the Consolidated Financial StatementisarCompany's Annual Report on FormK ®er the fiscal year ended June
2013.



(5) Nor-Equity Incentive Plan Compensation represents basluses described under "Compensation DiscussidrAaalysis-Elements of Compensatidnnaual Cash Incentive a
Sharing Success Program.” The annual cash bonuspsrformances related to, and recorded as corapensxpense during Fiscal 2013, 2012 and 201& waid during the fir
quarter of fiscal years 2014, 2013 and 2012, reésmdy. In fiscal 2013, the Gourmet Food & Gift &leets threshold noeguity incentive plan performance measures wer
achieved, and therefore, there was no payout tetatEiscal 2013 performance for Mr. Taicl

(6) Other annual compensation in the form of perqussied other personal benefits for Messrs. Jamesaktt@nd Christopher McCann consist of the persasalof a company ¢
which is calculated by allocating the costs of afiag the car between personal and business udbedrasis of miles driven for personal use tol twiges driven. Messrs. Jan
McCann and Shea also participate in the Compaupislsmental deferred compensation plan, which pies/for a maximum match of $2,500 per calendar.’
Grants of Plan-Based Awards

The following table sets forth summary informatiegarding all grants of plan-based awards madet®d&O's for the fiscal year ended June 30, 20I8e compensation plans
under which the grants in the following table werade are described in the Compensation Discusainalysis section above

Grant
All Other  All Other Date
Stock
Awards: Option  Exercise Fair
Estimated Future Payouts Estimated Future Number Awards: or Value
Payouts of Number of Base of Stock
Under Non-Equity Under Equity Price
Compensatior Incentive Incentive Shares o Securities 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. McCan 2) $487,50 $975,000 $1,950,00
Chairman of the Board ar  (3) 10/30/201: 10/8/201Z 34,33: 68,66 68,66: $243,75!
Chief Executive Office (4) 10/30/201: 10/8/2012 68,66: $243,75!
William E. Shee ) $90,13. $180,26: $360,52.
Senior Vice President,
Treasurer (3) 10/30/201: 10/8/201z 12,69: 25,38¢ 25,38¢ $90,13:
and Chief Financial Office ~ (4) 10/30/201. 10/8/2012 25,38¢ $90,13:
Christopher G. McCan 2) $262,500 $525,000 $1,050,00
Director and Presidel (3) 10/30/201. 10/8/2012 24,64¢ 49,29¢ 49,29¢ $175,00
President, Floral Grou (4) 10/30/201. 10/8/2012 49,29¢ $175,00
(5) 10/30/201: 10/8/201z 333,00( $1,182,15
Gerard M. Gallaghe ) $103,00! $206,00¢  $412,01
Senior Vice Presiden (3) 10/30/201. 10/8/2012 14,57¢ 29,15¢ 29,15¢ $103,50:
General Counsel, ar (4) 10/30/201. 10/8/2012 29,15¢ $103,50:
Corporate Secretal
David Taiclet ) $106,091 $212,18(  $424,36!
President o (3) 10/30/201: 10/8/201z 14,94: 29,88t 29,88t $106,09:
Gourmet Foods and Gift
Baskets (4) 10/30/201: 10/8/201z 29,88t $106,09:

(1) The date of grant for each award is establishetth®yCompensation Committee during a meeting, awtitgen action without a meeting, on or prior te titate of the grant. Pursuan
the guidelines adopted by the Compensation Comenithe grant date is the third business day dfedate of the Company's public disclosure of guigrfinancial information (tk
"grant date")

(2) The amounts in this row represent the threshotdeteand maximum payout under the annual incemtivard administered through the Company's Sharinge®s Program for fisc
year 2013, as approved by the Compensation ConentitteAugust 30, 2012, and as described in the Cosagien Discussion and Analysis section. Payoth@fannual performan
cash incentive was made in September of fiscal 26ad and is reflected in the Né&guity Incentive Plan Compensation Column of tlsedl year 2013 Summary Compensz
Table above

(3) The amounts in this row represents the one-yedompeance share award threshold, target and maximayout that could be earned under the Companyig-Lerm Incentivi
Equity Awards Program as described in the Compars&tiscussion and Analysis section. The last colwhthis row represent the grant date fair vatwenputed in accordance w
FASB ASC Topic 718 based on probable outcome, assutarget. The number of shares earned underdta fyear 2013 performance plan were as follc

Performance
Share
Awards
Earnec Vesting Perioc

45,61.  ratably over 3 years from

James F. McCan date of gran

16,86¢  ratably over 3 years from
William E. Shee date of gran

19,36¢  ratably over 3 years from
Gerard M. Gallaghe date of gran

32,747 ratably over 3 years from
Christopher G. McCan date of gran

19,85.  ratably over 3 years from
David Taiclet date of gran

(4) The amounts in this row represent the tib@sed award described in the Compensation Diseuasio Analysis section. The last column of this represent the grant date fair ve
of restricted shares awarded on October 30, 20khwest ratably over 3 years from date of gr



(5) The amounts in this row represent the tip@sed award to Mr. C. McCann, as described in thexg@nsation Discussion and Analysis section, of,(BBB shares of restrict
stock. Subject to continued employment, the metstli shares will vest ratably over an 8-year peribdis award is in recognition of Mr. C. McCasncontinued service to t
Company in the dual roles as President of the Casnpad also of the Consumer Floral Group, as welklze continued improvement in the Consumer FiBralup's performanc
The last column of this row represents the grate tr value of the restricted stock awarded ot®er 30, 2012 which will vest ratably over ¢-year period from the date of gra

Narrative Disclosure to Summary Compensation TabteGrants of PlBased Awards Tabl
Employment Agreemer

Mr. James F. McCann’s employment agreement bec#fetiee as of July 1, 1999. The agreement pravide a five year term, with such term extendedoioe additional year on
each anniversary of the effective date of the agese, unless either the Company or Mr. J. McCaworides at least 180 days notice that such termneilbe further extended. Under the
terms of the employment agreement, Mr. J. McCarmniitled to a minimum annual salary of $1,000,80ith annual 10% increases during the term. Howete Compensation Committee
had recommended that Mr. J. McCann receive, and MiicCann accepted, a base salary of $975,008idoal 2013 in order to enable the Company to cpmyith Section 162(m) of the IRS
Code of 1986 (“Section 162(m)”), as amended, wkiels enacted into law in 1993 and he has waived0%is increase for Fiscal 2014. Mr. J. McCann igikle to participate in the
Company'’s stock incentive plans, as well as otloeiub, incentive or benefits plans, and is provisedical, health and dental insurance coverageifoséif and his dependents.

Mr. Christopher G. McCang’employment agreement became effective as oflJul999. The agreement provides for a five yean tevith such term extended for one additional
on each anniversary of the effective date of thee@mgent, unless either the Company or Mr. C. McGanwides at least 180 days notice that such teithmat be further extended. Under the
terms of the employment agreement, Mr. C. McCarentitled to a minimum annual salary of $250,00ih&nnual 10% increases during the term. Mr. €Clshn’s annual salary for Fiscal
2013 was $700,000. Mr. C. McCann is eligible tdtipgate in the Company’s stock incentive plarsyell as other bonus, incentive or benefits plans,is provided medical, health and
dental insurance coverage for himself and his degets.

Under their employment agreements, Messrs. J. Me@ad C. McCann are each restricted from partitigah a competitive floral products business fegresiod of one year after a
voluntary resignation or termination for good caug&ch of these executives is also bound by cenfidlity provisions, which prohibit the executiirem, among other things, disseminating
or using confidential information about the Compangny way that would be adverse to the Company.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth summary informatiegarding the outstanding equity awards at Jun@@®03 granted to each of the Company’s Named EiecGifficers.

Option Awards Stock Awards
Equity Incentive
Equity Incentive Plan Awards:
Plan Awards: Market or
Number of Payout
Number of Market Value Unearned Value of
Number of Number of Shares or of Shares or 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
Unexercised 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 68,66: (2) $425,01i
Chairman of the Board ar 45,61. (3) $282,33.
Chief Executive Office 61,787 (4) $382,46.
60,94¢ (5) $377,26i
45,39: (6) $280,97!
45,39: (7) $280,97!
224,10¢ - $3.11 5/5/201¢
50,00( - $6.5z 10/13/201!
50,00( - $8.4f  12/2/201:
William E. Shee 25,38¢ (2) $157,15i
Senior Vice President, Treasur 16,86¢ (3) $104,40:
and Chief Financial Office 22,18( (4) $137,29.
21,87¢ (5) $135,42!
15,13( (6) $93,65!
15,13( (7) $93,65!
85,59¢ - $3.11 5/5/201¢
25,00( - $6.5z 10/13/201!
25,00( - $8.4f  12/2/201:
Gerard M. Gallaghe 29,15¢ (2) $180,47!
Senior Vice Presiden 19,36¢ (3) $119,88:i
General Counst¢ 25,34¢ (4) $156,90:
and Corporate Secrete 25,00¢ (5) $154,77!
18,09: (6) $111,98:
18,09: (7) $111,98:
80,03¢ - $3.11 5/5/201¢
25,00( - $6.52  10/13/201!
25,00( - $8.45  12/2/201:
Christopher G. McCan 49,29¢ (2) $305,14:
Director and Presidel 32,747 (3) $202,70.
1-80C-Flowers.com, Inc 333,00( (8) $2,061,27
and President, Consumer Flo 44,360 (4) $274,58i
43,757 (5) $270,85!
125,00( 875,0C (9) $2.6: 11/1/202:
32,58¢ (6) $201,72(
32,58¢ (7) $201,72(
225,00( (10) $1,392,75

250,00( 750,0C (11) $1.7¢ 10/26/202!



372,42 - $3.11 5/5/201¢

300,00( - $6.52  10/13/201!

37,50( - $8.45  12/2/201:
David Taiclet 29,88t (2) $184,98i
President 19,85: (3) $122,88.
Gourmet Foods and Gift Bask 26,10¢ (4) $161,60!
25,75¢ (5) $159,41°
18,62: (6) $115,271
18,62: (7) $115,271

56,72¢ 0 $3.11 5/5/201¢

50,00( 0 $7.1: 5/1/201¢

@
@

(©))

©)

®)

(6)

@)

®)
9)
(10)

1

Market value is based on the closing price-80C-Flowers.com, In’s Class A Common Stock of $6.19 on June 30, 2

Represents equity awards under the Compawyig-Term Incentive Equity Awards program. Thesérieed share awards vest at a rate of one-thitdeatompletion of each year of
service following the October 30, 2012 grant d

Amounts shown represent performance shastsvre earned in Fiscal 2013 under the Comparylg{Term Incentive Equity Awards program, basedhugpchievement of targeted
financial performance during the Fiscal 2013. Frezal 2013 equity award grant provided for 100%hefperformance-based target shares to be eapogdiie achievement of
$60.1 million of Plan EBITDA, and 50% of the perfuaince-based target shares to be earned upon ikeermlent of 85% of Plan EBITDA. (See Compensatistdssion and
Analysis- Long Term Incentive Equity Awards.) These reséiicshares vest at a rate of -third at the completion of each year of servicéofeing the October 30, 2012 grant d¢

Represents equity awards under the Compawyig-Term Incentive Equity Awards program. Thesérieed share awards vest at a rate of one-thitHeatompletion of each year of
service following the November 1, 2011 grant d

Amounts shown represent performance sharésvirg earned in Fiscal 2012 under the Companyig/{leerm Incentive Equity Awards program, based upcmievement of targeted
financial performance during the Fiscal 2012. Frezal 2012 equity award grant provided for 100%hefperformance-based target shares to be eapoedtive achievement of
$53.9 million of Plan EBITDA, and 50% of the perfuaince-based target shares to be earned upon ikeemlent of 85% of Plan EBITDA. (See Compensatigstdssion and
Analysis- Long Term Incentive Equity Awards.) These restdcshares vest at a rate of -third at the completion of each year of servicéofeing the November 1, 2011 grant d¢

Represents equity awards under the Compawyig-Term Incentive Equity Awards program. Thesériesd share awards vest at a rate of one-thitHeatompletion of each year of
service following the October 26, 2010 grant d

Amounts shown represent performance shares thateegned in Fiscal 2011 under the Company's -Term Incentive Equity Awards program, based updrieaement of targete
financial performance during the Fiscal 2011. Frezal 2011 equity award grant provided for 100%hefperformance-based target shares to be eapoedtive achievement of
$39.0 million of Plan EBITDA, and 50% of the perfuance-based target shares to be earned upon ikeermlent of 85% of Plan EBITDA. (See Compensatigstdssion and
Analysis- Long Term Incentive Equity Awards.) These restdcshares vest at a rate of -third at the completion of each year of servicéofeing the October 26, 2010 grant d¢

Restricted shares vest ratably over the 8 yeassmfce following the October 30, 2012 grant d

Options become exercisable ratably over the 8 ya&assrvice following November 1, 2011 grant de

Amounts shown represent the number of additiperformance shares that were earned by Mrs®jptier McCann in Fiscal 2011 under the ComparyfgiTerm Incentive Equity
Awards program, based upon achievement of tarditadcial performance during Fiscal 2011. The alnaovided for 100% of targeted shares upon achieve of $41.8 million of
Plan EBITDA for the 9 month period of October 2@@@uly 3, 2011, and 50% of targeted shares faeaement of $37.0 million of targeted financial foemance, with ratable
increments over 50% based upon the actual Plan EBIFerformance. These restricted share awardsratsily over the eight years of service followingt@er 26, 2010 grant da

Options become exercisable ratably over the 8 yaassrvice following October 26, 2010 grant de




Option Exercises and Stock

The following table sets forth all stock option evises and vesting of stock awards for each oiepany's Named Executive Officers during fiscal20vhich ended on June 30,

2013.
Option Awards Stock Award:
Number of Share  Value Realized o
Number of Shares Value Realized Acquired on Vesting (2)
Acquired on on Exercise (1) Vesting
Name Exercise (# ($) (#) (%)

James F. McCann
Chairman of the Board and Chief Executive Offi — — 152,15( 545,04:
William E. Shea
Senior Vice President, Treasurer and Chief Findfiicer — — 52,29( 187,39:
Christopher G. McCann
Director, President,-80C-Flowers.com, Inc. and President Consumer Florau — — 147,73¢ 524,43¢
David Taiclet
President, Gourmet Foods and Gift Basl — — 63,17¢ 226,34¢
Gerard M. Gallagher
General Counsel, Senior Vice President and CorpoS8scretar — — 61,36( 219,84

(1) The value realized on exercise equals tHereifice between the option exercise price and #r&ehvalue of 1-806Howers.com, Inc.'s Class A Common Stock on the daexercise
multiplied by the number of shares for which théi@mpwas exercisec

) The value realized on vesting equals the marketevaf --80C-Flowers.com, Inc.'s Class A Common Stock on thénvgslate, multiplied by the number of shares thested.

Equity Compensation Plan Information

The following table displays certain informatiomyaeding our equity compensation plans at June G032

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected in

Number of securities to
be issued upon
exercise of outstanding
options, warrants and

Weighted-average
exercise price of
outstanding
options, warrants

rights and rights column (a))
Plan category (@) (b) (c)
Equity compensation plans approved by securitydrs 4,723,241 $3.8¢ 4,829,96
Equity compensation plans not approved by sechotgers 0 $0.0( 0
Total 4,723,241 $3.8¢ 4,829,96.

Pension Benefits

The Company does not maintain any defined benleiitsp
Nonqualified Deferred Compensation

During Fiscal 2013, the Company offered a NongigaliSupplemental Deferred Compensation Plan fdaiceexecutives. Participants can defer from 1%oup maximum of 100%
of salary and performance and non-performance Hameas. The Company will match 50% of the defsrmahde by each participant during the applicabtimgeup to a maximum of

$2,500. Participating employees are vested irfCtrapany’s contributions based upon years of pagtan in the Plan. Distributions will be madeptrticipants upon termination of
employment or death in a lump sum, unless instaltmare selected.

Aggregate
Executive Registrant Aggregate Aggregate Balance
Contributions Contributions Earnings Withdrawals/ at Last
in Last FY in Last FY (1) in Last FY Distributions FYE
Name ® ® ® ® ®
James F. McCan $112,50( $2,50( $138,86! $C $1,034,41
Chairman of the Board ar
Chief Executive Office
William E. Shee $7,16: $2,54¢ $1,28: $C $15,88!

Senior Vice President, Treasur
and Chief Financial Office



(1) Contributions made by the Company are reportedes® bBbompensation in the Summary Compensation T

Potential Payments upon Termination and Change in éntrol

The Company does not have a formalized severarmy pim accordance with the Company’s 2003 LongrTéncentive and Share Award Plan (the “Plan”}thia event of a
Change of Control, as defined in the Plan, alltaniding Awards pursuant to which a Participant imaye rights the exercise of which is restrictetimited, shall automatically become
fully exercisable immediately prior to the timetbé Change of Control and all performance critarid other conditions shall be deemed to be achievédfilled and shall be waived by tl
Company immediately prior to the time of the Chaafj€ontrol so that the Shares subject to the Awaill be entitled to participate in the ChangeCaftrol transaction.

In addition, as disclosed in Potential Paymentsripermination and Change in Control, certain exgestwithin the Company have individual employmagteements that contain
negotiated provisions that trigger payments or isiom of benefits upon termination or a changedntml. Payment and benefit levels under the waricircumstances that trigger payments or
provision of benefits upon termination or a chaimgeontrol for Messrs. James McCann and ChristopfeZann were calculated and presented in accordaiticehe provisions of their
respective employment agreements. For Fiscal 3@it8ntial payments under the circumstances trighgpen termination or change of control did notehavmaterial impact on the
Compensation Committee’s evaluation of all othen®nts of compensation or total compensation.




The following table sets forth the potential paymse our NEO's under existing agreements, plarem@ngements, for various scenarios involvingangle in control or termination of
employment, assuming a June 30, 2013 terminatitmated using the closing price of the Company’'s€k common stock on June 30, 2013 ($6.19). Potsadhe terms of the Sharing
Success Program, the amounts shown do not indhedsa@n-Equity Incentive Plan Awards which were edras of June 30, 2013. The exact amount of pagnaed benefits that would be

provided can only be determined at the actual tiftte NEO's separation from the Company.

James F. McCann

Triggering Event

Termination

Without Cause/

Resignation
for Good Death/
Reason (per Voluntary
Change of Employment Resignation/
Estimated Potential Control Agreement) or Good Cause
Payment or Benefit
Lump sum cash severance paymen $7,375,00 $7,375,00 $C
Intrinsic value of accelerated unvested stock oygti@) 0 0 0
Accelerated vesting of restricted shares 2,029,02( 0 0
Continuing health and welfare benefits for five nge@) 68,37: 68,37: 0
Total $9,472,39 $7,443,37 $C
William E. Shea
Triggering Event
Death/
Termination Voluntary
Change of Without Resignation/
Estimated Potential Control Cause or Good Cause
Payment or Benefit
Lump sum cash severance paymen $235,72i $235,72: $C
Intrinsic value of accelerated unvested stock oyti@) 0 0 0
Accelerated vesting of restricted shares 721,58 0 0
Continuing health and welfare benefits (4) 0 0 0
Total $957,31! $235,72i $C
Christopher G. McCann
Triggering Event
Termination
Without Cause/
Resignation
for Good Death/
Reason (per Voluntary
Change of Employment Resignation/
Estimated Potential Control Agreement or Good Cause
Payment or Benefit
Lump sum cash severance paymen $4,000,00 $4,000,00 $C
Intrinsic value of accelerated unvested stock oyti@) 6,415,001 0 0
Accelerated vesting of restricted shares 4,910,75! 0 0
Continuing health and welfare benefits for five nge@) 102,56( 102,56( 0
Total $15,428,31 $4,102,56 $C
Gerard M. Gallagher
Triggering Event
Death/
Termination Voluntary
Change of Without Resignation/
Estimated Potential Control Cause or Good Cause
Payment or Benefit
Lump sum cash severance paymen $0 $C $C
Intrinsic value of accelerated unvested stock oyti@) 0 0 0
Accelerated vesting of restricted shares 836,00 0 0
Continuing health and welfare benefits (4) 0 0 0
Total $836,00! $C $C
David Taiclet
Triggering Event
Death/
Termination Voluntary
Change of Without Resignation/
Estimated Potential Control Cause or Good Cause
Payment or Benefit
Lump sum cash severance paymen $114,25; $114,25 $C
Intrinsic value of accelerated unvested stock oysti@) 0 0 0
Accelerated vesting of restricted shares 859,43t 0 0
Continuing health and welfare benefits (4) 0 0 0
Total $973,68! $114,25 $C

1) Mr. James McCann is entitled to severanceyauntsto his employment agreement which entitlesthi$2,500,000, plus the base salary payable tddnithe then remaining duration



of the term of his contract. As of June 30, 28, McCann's base salary was $975,000, and his@mgnt agreement provided for a remaining ternivef years

2 The intrinsic value of accelerated unvested stqtlons was calculated using the closing price ef@@mpany's Class A Common Stock on June 30, ZBL29). The intrinsic valu
is the aggregate spread between $6.19 and theisxeprices of the accelerated options, if less $&am9.

?3) The value of accelerated unvested restricted sheaesalculated using the closing price of the Camyfs Class A Common Stock on June 30, 2013 ($6 R8jer to the column title
"Market Value of Shares or Units of Stock that Halat Vested" within the "Outstanding Equity AwamisFiscal Year End" tabl

4) Represents the estimated cost of paying fotimeing medical, dental, life and long-term didipifor five years. The amounts for medical andhidé insurance coverage are based on
rates charged to the Company's employees for poglegment coverage provided in accordance withbesolidated Omnibus Reconciliation Act of 1985C@BRA. The costs of
providing the other insurance coverage are basepioted amounts for 2013, adjusted by a 7.5% iofidfactor, compounded annual

(5) Mr. Shea does not have an employment agreeribsént any special arrangements approved by dhgp€nsation Committee or the Board of Directorspfaposes of this
computation, Mr. Shea was deemed to receive twdsvekseverance for each completed year of sewittethe Company. As of June 30, 2013, Mr. Sheaselsalary was $361,0(

(6) Mr. Christopher McCann is entitled to sevemparsuant to his employment agreement which estitim to $500,000, plus the base salary payalsiartdor the then remaining
duration of the term of his contract. As of JuBe 2013, Mr. McCann's base salary was $700,000h&nemployment agreement provided for a remaiteng of five years

@ Mr. Gallagher is the founder and managindrarin the law firm of Gallagher, Walker, BiancoR8astaras LLP. Compensation for Mr. Gallaghergises are paid to the law firm.
There is no contractual relationship between the@my and the law firm, and as such, no severaoncddvbe due upon termination for any reas

(8) Mr. Taiclet does not have an employment agreenfdrgent any special arrangements approved by thep€osation Committee or the Board of Directors piamposes of thi
computation, Mr. Taiclet was deemed to receive weeks of severance for each completed year ofcgewith the Company. As of June 30, 2013, Mr. Hislbase salary was
$424,000

The above table does not include payments and iketeethe extent they are provided on a non-disicratory basis to salaried employees generally uponination of employment, such as
401(k) plan vested benefits and earned but unuseation.

Employment Agreements

The employment agreements of James F. McCann arist@iher G. McCann provide for certain paymentthaevent of termination of employment (and in¢hse of Christopher
G. McCann, terminations following a change in cohaf the Company).

James F. McCan

Upon termination without Good Cause (as defineithénemployment agreement) or resignation by Mr. BtuCfor Good Reason (as defined in the employngneeaent) within ten
days following the termination date, Mr. McCanreititled to severance pay in the amount of $2,8IDfus the base salary otherwise payable to hirthtobalance of the then current
employment term and any base salary, bonuses,joaeatd unreimbursed expenses accrued but unpaitlas termination date, and health and life insge coverage for himself and his
dependents for the balance of the then currentammnt term. Upon termination for Good Cause, naty resignation without Good Reason or termimatioe to death, Mr. McCann is not
entitled to any compensation from the Company, jgixi@ the payment of any base salary, bonusegfi®or unreimbursed expenses accrued but ungaid the termination date. As
discussed above, Mr. McCann is restricted fromigipeting in a competitive floral products businésisa period of one year after a voluntary resigmeor termination for Good Cause. He is
also bound by confidentiality provisions, which pit@t him from, among other things, disseminatimgising confidential information about the Compamgny way that would be adverse to
the Company.

Christopher G. McCann

Upon termination without Good Cause (as defineithénemployment agreement) or resignation by Mr. BluCfor Good Reason (as defined in the employngmeeanent), within ten
days following the termination date, Mr. McCanreigitled to severance pay in the amount of $500[00€ the base salary otherwise payable to hinthfabalance of the then current
employment term and any base salary, bonuses,jeaeatd unreimbursed expenses accrued but unpaittlas termination date, and health and life iasge coverage for himself and his
dependents for the balance of the then current@mnt term. The Good Reason definition includ€hange of Control (as defined in the employmen¢ement) of the Company, so long
as Mr. McCann’s resignation occurs no later tham year following a Change of Control. Upon terrimafor Good Cause, voluntary resignation withGaod Reason or termination due to
death, Mr. McCann is not entitled to any compewsaftiom the Company, except for the payment oftzase salary, bonuses, benefits or unreimburseds&peaccrued but unpaid as of the
termination date. As discussed above, Mr. McCanmestricted from participating in a competitiveréll products business for a period of one year aftvoluntary resignation or termination
for Good Cause. He is also bound by confidenyiglibvisions, which prohibit him from, among otlkings, disseminating or using confidential infotioa about the Company in any way
that would be adverse to the Company.

2003 Long Term Incentive and Share Award Plan

The 2003 Long Term Incentive and Share Awdpthn, as amended and restated as of October 22, @@¥ides that unless otherwise provided by tbmfensation Committee at
time of the award grant, in the event of a charfgmnotrol, (i) all outstanding awards pursuant faeh the participant may have rights the exercfsghoch is restricted or limited, shall
become fully exercisable immediately prior to timeet of the change of control so that the sharegsutn the award will be entitled to participatetihe change of control transaction, and (i)
unless the right to lapse of restrictions or lirtitas is waived or deferred by a participant ptosuch lapse, all restrictions or limitations (iring risks of forfeiture and deferrals) on
outstanding awards subject to restrictions or Ativins under the Plan shall lapse, and all perfoo@ariteria and other conditions to payment ofrdwainder which payments of cash, shares
or other property are subject to conditions shallbemed to be achieved or fulfilled and shall beved by the Company immediately prior to the tiohéhe change of control so that the
shares subject to the award will be entitled tdigigate in the change of control transaction.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT

The following table sets forth information with pext to beneficial ownership of the Company’s Clag®mmon stock (excluding unvested restrictedet)eand Class B Common
Stock, as of October 14, 2013, or as of the datiesanced below for (i) each person known by then@any to beneficially own more than 5% of eachs;l&§ each Director; (i) each Nami
Executive Officer; and (iv) all of the Company’sr&itors and Executive Officers as a group. Beiaftsvnership is determined in accordance withrtiles of the Commission and includes
voting or investment power with respect to the sées. Unless otherwise indicated, the addresghiose listed below is c/o 1-800-FLOWERS.COM, Ji@ne Old Country Road, Suite 500,
Carle Place, NY 11514. Except as indicated byrfoigt, and subject to applicable community proplentys, the persons named in the table have solegratid investment power with respect
to all shares of Common Stock shown as beneficiadliped by them. The number of shares of CommockSintstanding used in calculating the percentagedch listed person includes the
shares of Common Stock underlying options heldumhgersons that are exercisable within 60 dayctbber 14, 2013, but excludes shares of Commark Saderlying options held by any
other person. Percentage of beneficial ownershiyased on 26,677,023 shares of Class A Commok @&wcluding unvested restricted shares) and 3¢5BA&hares of Class B Common

Stock outstanding as of October 14, 2013.

Shares
Beneficially Owned

% of Shares
Beneficially Owned

A Shares B Shares B Shares
Name
5% Stockholders:
Eagle Boston Investment Management (1) 2,603,087 - -
GAMCO Asset Management Inc. (2) 1,388,704 - 5.2% -
McClain Value Management LLC (3) 1,453,885 - 5.4% -
Dimensional Fund Advisors LP (4) 1,547,519 5.8% -
Directors, not including CEO and President:
Geralyn R. Breig (5) 2,455 - * -
Lawrence Calcano (6) 54,328 - 0.2% -
James Cannavino (7) 101,358 - 0.4% -
John J. Conefry, Jr. (8) 68,028 - 0.3% -
Eugene DeMark (9) 2,455 - * -
Leonard J. EImore (10) 67,562 - 0.3% -
Larry Zarin (11) 19,328 0.1% -

Named Executive Officer:
James F. McCann (12)

391,460 33,810,974

1.4% 91.9%

William E. Shea (13) 253,091 - 0.9% -
Christopher G. McCann (14) 2,374,968 2,850,640 8.5% 7.8%
Gerard M. Gallagher (15) 311,868 - 1.2% -
David Taiclet (16) 406,279 - 1.5% -

Directors and Executive Officers as
a Group (12 persons) (17)

* Indicates less than 0.1¢

4,537,114 34,661,614

15.6% 94.2%

1) This information is based on the Schedule 28@&ndment 9 filed with the SEC by Eagle Bostorebtment Management on January 16, 2013 for shaté®h December 31,
2012. The address of Eagle Boston Investment Managt is 4 Liberty Square, Boston, MA 021

) This information is based on the Schedule figid with the SEC by Gabelli Funds, LLC (“GabédHinds”), GAMCO Asset Management Inc. (“GAMCQ"), detAdvisors, Inc.
(“Teton”), GGCP, Inc. (“GGCP"), GAMCO Investors,dn(“GBL") and Mario J. Gabelli on October 4, 20f2 shares held on October 3, 2012. Accordindné&Schedule 13D, (i)
Gabelli Funds has sole voting and dispositive powmiit respect to 270,000 shares of our common s{@kGAMCO has sole voting and dispositive poweth respect to 609,900
shares of our common stock and (iii) Teton has golig and dispositive power with respect to 508,8hares of our common stock. GGCP makes invessrher its own account
and is the manager and a member of the contrdliageholder of GBL. GBL, a public company listedtiee New York Stock Exchange, is the parent compana variety of
companies engaged in the securities businessdinglthose named below. GAMCO, a wholly-owned &liasy of GBL, is an investment adviser registeveder the Advisers
Act. Gabelli Funds, a wholly owned subsidiary @&lGand a limited liability company, is an investrbewlviser registered under the Advisers Act whidviges advisory services for
registered investment companies. Teton is an imerg adviser registered under the Advisers Acttvipirovides discretionary advisory services tosteged investment
companies. Mario Gabelli is the controlling stockter, Chief Executive Officer and a director of G Chairman and Chief Executive Officer of GBL dlnel controlling
shareholder of Teton Advisors. The reporting pessto not admit that they constitute a group. dddress of the reporting persons other than GGCmésCorporate Center, Rye,
New York 10580. The address for GGCP is 140 GuésEnAvenue, Greenwich, Connecticut 068

?3) This information is based on a Schedule 13 fivith the SEC by McClain Value Management LLGjliB C. McClain and Joseph W. Donaldson. Accogdio the Schedule 13G,
McClain Value Management LLC is a registered inwesit advisor and Messrs. McClain and Donaldsortesale members. Mr. McClain is the managing memfThe reporting
persons have sole voting power with respect to®®&shares of our common stock and sole dispogitiveer with respect to 1,453,885 shares of our comstock. The address of

the reporting persons is 175 Elm Street, New Can@annecticut 0684(

4) This information is based on the Schedule fig@ by Dimensional Fund Advisors LP with the SBE February 8, 2013 for shares held on Decembe2®®2. According to the
Schedule 13G, Dimensional Fund Advisors LP, anstment adviser registered under Section 203 ofrthestment Advisors Act of 1940 (“Advisors Act”yrhishes investment
advice to four investment companies registered witigelnvestment Company Act of 1940, and serves\@stment manager to certain other commingledmtousts and separate
accounts (such investment companies, trust andiats;acollectively referred to as the “Funds”).chrtain cases, subsidiaries of Dimensional Fundssds LP may act as an adviser
or sub-adviser to certain Funds. In its role as$tment advisor, sub-adviser and/or manager,erdiitmensional Fund Advisors LP or its subsidiaislectively, “Dimensional”)
possess voting and/or investment power over therisies of the Company that are owned by the Fuadd may be deemed to be the beneficial ownédreo$hares of the Company
held by the Funds. However, all securities rembittethe Schedule 13G are owned by the Funds. Bsioeal disclaims beneficial ownership of such sées. In addition, the
Schedule 13G provides that the filing of the Scied8G shall not be construed as an admissiortlieaeporting person or any of its affiliates is treneficial owner of any securities
covered by the Schedule 13G for any other purpibsesSection 13(d) of the Securities Exchange A@084. The address of Dimensional Fund Advisd?sd Palisades West,

Building One, 6300 Bee Cave Road, Austin, TexagtB¢

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

(6) Includes 40,000 shares of Class A Common Steatkmay be acquired within 60 days of October2D4,3 through the exercise of stock options. Mic@no’s address is c/o 1-800-

FLOWERS.COM, INC., One Old Country Road, Suite 308rle Place, NY 1151

@ Includes 30,000 shares of Class A Common Stwetkmay be acquired within 60 days of October204,3 through the exercise of stock options. Mmiavino’'s address is 1-800-

FLOWERS.COM, INC., One Old Country Road, Suite 508rle Place, NY 1151

8) Includes 45,000 shares of Class A Common Stwetkmay be acquired within 60 days of October2D4,3 through the exercise of stock options. Mm&ry’s address is 1-800-



©)
(10)

(11

(12

(13

(14

(15
(16)

(1n

FLOWERS.COM, INC., One Old Country Road, Suite 508rle Place, NY 1151
Mr. DeMark's address is c/c-80C-FLOWERS.COM, INC., One Old Country Road, Suite 508rle Place, NY 1151.

Includes 58,234 shares of Class A CommonkStwat may be acquired within 60 days of October2D43 through the exercise of stock options. Bimore’s address is c/o 1-800-
FLOWERS.COM, INC., One Old Country Road, Suite 308rle Place, NY 1151

Includes 10,000 shares of Class A CommonkStwat may be acquired within 60 days of October2D43 through the exercise of stock options. Zdrin’s address is c/o 1-800-
FLOWERS.COM, INC., One Old Country Road, Suite 508rle Place, NY 1151

Includes (a) 324,109 shares of Class A Com8tock that may be acquired within 60 days of Betd 4, 2013 through the exercise of stock optifn)s5,875,000 shares of Class B
Common Stock held by limited partnerships, of wHith J. McCann is a limited partner and does neteise control and of which he disclaims benefioiahership, (c) 66,871
shares of Class A Common Stock held by The McCdmari@ble Foundation, Inc., of which Mr. J. McCasm Director and the President; and (d) 8,037d22es of Class B
Common Stock held by two Grantor Retained Annuitysts of which Mr. J. McCann is the Trustee. Edelishares of Class A Common Stock that may beradqupon the
conversion of Mr. J. McCann'’s Class B Common Stotlk Class A Common Stock. The Class B CommonkSiconvertible into Class A Common Stock on a-tmene basis and
is entitled to 10 votes for each she

Includes 135,599 shares of Class A Common Stodknthg be acquired within 60 days of October 14,20itough the exercise of stock optio

Includes (a) 1,334,929 shares of Class A CommockStat may be acquired within 60 days of Octolkr2D13 through the exercise of stock options2(60,000 shares of Class B
Common Stock held by a limited partnership, of whidr. C. McCann is a general partner and exeraisagol, and (c) 66,871 shares of Class A Commonksteld by The McCann
Charitable Foundation, Inc., of which Mr. C. McCasra Director and Treasurer, (d) 150,000 shar&lags A Common Stock which he holds jointly witk Wwife, (€) 110 shares of
Class A Common Stock for which he is the custodithe shares for his son and (f) 500,000 shar€asfs A Common Stock held by a Grantor Retainedufip Trusts of which M|
C. McCann is the Trustee . Excludes shares of Gla@smmon Stock that may be acquired upon the asioe of Mr. C. McCann'’s Class B Common Stock iBtass A Common
Stock. The Class B Common Stock is convertible @iass A Common Stock on a +to-one basis and is entitled to 10 votes for eaches

Includes 130,034 shares of Class A Common Stoc¢knthg be acquired within 60 days of October 14,20tough the exercise of stock optio

Includes 106,729 shares of Class A Common Stoc¢knthg be acquired within 60 days of October 14,20tough the exercise of stock optio

Includes 2,468,028 shares of Class A Common stwatkbay be acquired within 60 days of October D4,32hrough the exercise of stock optic




Certain Business Relationships with Directors and @icers

The Company has a policy providing that all materansactions between it and one or more of ite@ors, Executive Officers, nominees for Direcioa member of their immedie
families must be approved either by a majorityhef disinterested members of the Board or by thekbtilders of the Company.

While the policy is not in writing, the Companygghl and finance staff is primarily responsibletfe development and implementation of processéantrols to obtain informatic
from the directors and executive officers with espto related person transactions and for thegriahéting, based on the facts and circumstanceshehthe Company or a related person has
a direct or indirect material interest in the tetfon. This includes inquiries of its Directorsda@fficers, as well as a questionnaire that Dinecemd Officers are required to complete
periodically. In determining whether to approveatify a related party transaction, the disintexdshembers of the Board will consider the rele¥actis and circumstances, which may incl
the relationship of the individual with the Compathe materiality of the transaction to the Compang the individual, and the business purpose @agsbnableness of the transaction. As
required under SEC rules, transactions that aermi@ted to be directly or indirectly material t@t@ompany or a related person, are disclosed iGdmepany's proxy statement. The Comp
considers individual transactions, or any seriesasfsactions which, in the aggregate exceed $020t0 be material and requiring of disclosure.

Below are the transactions that occurred duringdFi2013 in which, to the Company’s knowledge,@eenpany was or is a party, in which the amount lvea exceeded $120,000,
and in which any Director, Director nominee, Ex@aOfficer, holder of more than 5% of the Commaac® or any member of the immediate family of afiyhe foregoing persons had or
will have a direct or indirect material interest.

For Fiscal 2013, Julie Mulligan, the sister of Bib@s and Executive Officers, James F. McCann amist©pher G. McCann, was employed as a Senior Riesident of Product
Development and Photography. Ms. Mulligan’s conga¢ion was unanimously approved by the Indeperidieattors of the Board. Ms. Mulligan’s base salfinyFiscal 2013 was
$249,435. Ms. Mulligan received a bonus undeiGhmpany’s annual incentive plan (“Sharing Succesgmam”) of $89,647 for Fiscal 2013.

Gerard M. Gallagher, our General Counsel, Senice President and Corporate Secretary, is the feruadd managing partner in the law firm of Gallagh¢alker, Bianco &
Plastaras, LLP based in Mineola, New York. Compégas for Mr. Gallagher’s services are paid toldwe firm. The Company, with the approval of thealBdy also pays the law firm fees for
services rendered by other members of the firmherQompany’s behalf.

The section titled “Summary Compensation Table$ $etth the compensation paid in Fiscal 2013 byGhenpany to the firm for services provided by Mall@gher. For legal
services provided by the other members of the firenCompany paid $434,695.18 in fees and $29,898.dabursements. The Company believes thatctoey these fees and
disbursements are fair and reasonable.

David Taiclet, our President of Gourmet Food & Giftskets business segment, has less than a 10%shimiaterest in Dynamic Confections, Inc. (“Dyniath In Fiscal 2013,
certain of the Company’s subsidiaries purchase® $3® worth of candy goods from the subsidiarieByfamic. Mr. Taiclet, together with his wife, alkas a 7.3 % beneficial ownership
interest in OLB, LLC (“OLB"), which entity leasesXetail locations to Fannie May Confections, Ihe.Fiscal 2013, the lease payments to OLB tot&lk@06,271. Both of Mr. Taiclet's
interests predate the Company’s 2006 acquisitidfeohie May Confections Brands, Inc., were disadsehe Company prior to the closing of that asiiian and such ongoing relationships
were approved by the Board of Directors.




October 28, 2013

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

We, the members of the Audit Committee, assisBib&rd of Directors in its oversight of the Companfihancial accounting, reporting and controls. &\&® evaluate the
performance and independence of the Company’s érdigmnt registered public accounting firm. We omeuader a written charter that both the Boardwaedave approved. A current copy
of the Audit Committee charter can be found onGbenpany’s website located at www.1800flowers.comienrthe Investor Relations section of the website.

The Board annually reviews the NASDAQ listing starttd definition of independence for audit commitreEmbers and has determined that each member AfridieCommittee
meets that standard. In addition, although ther@bas determined that each of the members of titit £Kommittee meets NASDAQ regulatory requireméatdinancial literacy and that
each of John J. Conefry, Jr., and upon his retinenigigene DeMark, is an “audit committee finaneigbert,” as defined by Commission rules, andnarfcially sophisticated under NASDAQ
requirements, we would like to remind our stockleodcthat we are not professionally engaged in thetige of auditing or accounting and are not tezdirexperts in auditing or accounting.

The Company’s management is responsible for thegpagion, presentation and integrity of the Comfmognsolidated financial statements, includingisgtthe accounting and
financial reporting principles and designing thex®any’s system of internal control over financigporting and disclosure controls and proceduregded to ensure compliance with
accounting standards, applicable laws and reguaktidhe Company’s management is responsible fectiely reviewing and evaluating the adequacfeativeness and quality of the
Company'’s system of internal control. The Compariytiependent registered public accounting firrmsE& Young LLP (“Ernst & Young”), is responsiblerfperforming an independent
audit of the consolidated financial statementsexmessing an opinion on the conformity of thosaurficial statements with accounting principles galheaccepted in the United States. The
independent registered public accounting firm s@aksponsible for expressing opinions on the gffemess of the Company's internal control ovearitial reporting as well as management's
assessment thereof. Although the Board is themat® authority for effective corporate governaieuding oversight of the management of the Compptite Audit committees purpose is t
assist the Board in fulfilling its responsibilitibg overseeing these processes, as well as ovegsbei qualifications and performance of the Comisaimdependent registered public
accounting firm.

The Audit Committee has policies and proceduresrtguire the pre-approval by the Audit Committéalbfees paid to, and all services performedthg, Company’s independent
registered public accounting firm. At the begirqof each year, the Audit Committee approves tbpgsed services, including the nature, type andesobservice contemplated and the
related fees, to be rendered by the firm duringy#ee. In addition, Audit Committee pre-approsaélso required for those engagements that mag @uisng the course of the year that are
outside the scope of the initial services and &gsoved by the Audit Committee. For each categbproposed service, the independent accountingifi required to confirm that the
provision of such services does not impair thelependence. Pursuant to the Sarbanes-Oxley 280, the fees and services provided (as notedtkitable below) were authorized and
approved by the Audit Committee in compliance wiith pre-approval policies and procedures desctileegin.

We reviewed and discussed the audited consolidataadcial statements and related footnotes fofifoal year ended June 30, 2013 with managementhentdependent registered
public accounting firm. Management representeti¢cAudit Committee that the Company’s consoliddieancial statements were prepared in accordaittegenerally accepted accounting
principles. We also discussed with the independegistered public accounting firm the matters nequto be discussed by Statement on Auditing $teded61, as amended (communication
with Audit Committees). We received the writtesadosures and the letter from the independenttezgid public accounting firm required by applicatdgquirements of the Public Company
Accounting Oversight Board regarding the independegistered public accounting firm’s communicasiavith the Audit Committee concerning independencé, discussed with Ernst &
Young their independence. This review includedsaubsion with management and the independentieegispublic accounting firm of the quality (and neerely the acceptability) of the
Company’s accounting principles, the reasonableogksignificant estimates and judgments, and teeldsures in the Company’s Financial Statementtydimg the disclosures relating to
critical accounting policies.

Based on the reports, discussions and reviewsideddn this report, we recommended to the BoarBir#ctors that the audited consolidated finansiatements be included in the
Company’s Annual Report on Form 10-K for the fispaér ended June 30, 2013, for filing with the $ities and Exchange Commission.

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

Eugene F. DeMark




Fees Paid to Ernst & Young LLP

The following table shows the fees that the Compaaig or accrued for audit and other services piexviby Ernst & Young LLP for Fiscal 2013 and Fis2@12, all of which were
approved by the Audit committee.

2013 2012
Audit Fees $ 635,000 $ 641,00(
Audit-Related Fee 213,18¢ 50,50(
Tax Fees 119,50( 64,90¢
All OthEees 0 54,92¢
Total $ 967,68¢ $ 831,33:

Audit Fees Fees for audit services include fees associaiiickthe annual financial statement audits of 1-&0fwers.com, Inc., as well as 1-800-Flowers.cam,'$ audit of internal
controls and quarterly SAS 100 reviews of 1-800n€lis.com, Inc's quarterly reports on Form 10-QrimuFiscal 2012, audit services also included fessociated with the annual financial
statements of the Company's franchise operatiomsrdy's, Inc., 1-800-Flowers.com Franchise Co., amzl Fannie May Franchise, LLC. During Fiscal 20dh8 Company engaged
EisnerAmper LLP to perform the audit of the Comparfisanchise operations.

Audit-Related Fees Fees for audit-related services include asseraanovices related to due diligence in connectiith potential acquisitions. During Fiscal 2012, iuelated fees
also included the audit of the Company's 401k pRaring Fiscal 2013, the Company engaged EisnegkrbpP to perform the audit of its 401k plan.

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

Audit Committee Pre-Approval Policies and Procedurd he Audit Committee pre-approves all audit, aveliated and non-audit services (including taxises) provided by the
independent registered public accounting firm. &proval is generally provided for up to one yead any pre-approval is detailed as to the pagicérvice. The independent registered
public accounting firm and the Company's managermentequired to periodically report to the Aud@rimittee regarding the extent of services provioethe independent registered public
accounting firm in accordance with this pre-apptoveluding fees for the services performed teed&t addition, the Audit Committee also may prerape particular services on a case-by-
case basis, as required.




OTHER MATTERS

The Board of Directors does not intend to bring ather business before the Annual Meeting, andisad is known to the Board, no matters are tarésepted for action at the
Annual Meeting other than those set forth abo¥eny other matters properly come before the AniMeéting, the persons named in the enclosed forpna{y will vote the shares
represented by proxies in their discretion on suelters.

STOCKHOLDER PROPOSALS FOR THE 2014 ANNUAL MEETING

Shareholders who, in accordance with Commissiore Rd4&-8 wish to present proposals for inclusiotiéproxy materials to be distributed in connectidthh next year's Annual
Meeting Proxy Statement must submit their proposalghat they are received at the Company’s prad@gecutive offices no later than the close ofifess on June 30, 2014. As the rules of
the Commission make clear, simply submitting a psap does not guarantee that it will be included.

In accordance with our Bylaws, in order to be priplerought before the 2014 Annual Meeting, a shalger’s notice of the matter the shareholder vssbepresent, or the person or
persons the shareholder wishes to nominate agetaliy must be delivered to the secretary of the@my at its principal executive offices not latean the close of business on the 90th day,
nor earlier than the close of business on the 1@&yh prior to the first anniversary date of thd2@nnual Meeting date. As a result, any noticegiby a shareholder pursuant to these
provisions of our Bylaws (and not pursuant to tlen@hission’s Rule 14a-8) must be received no eati@n August 15, 2014 and no later than Septenthe2@l4. If, however, our 2014
Annual Meeting date is advanced by more than 38 bafore, or delayed more than 70 days after,nieeyear anniversary of the 2013 Annual Meeting,datn proposals must be receives
earlier than the close of business on the 120ttpday to the 2014 Annual Meeting and not latemntkize close of business on the later of the 90yhbadore the 2014 Annual Meeting or the
10th day following the date on which the 2014 Ariraeting date is publicly announced.

To be in proper form, a shareholder’s notice musiude the specified information concerning theppisal or nominee as described in our Bylaws. Aedf@der who wishes to
submit a proposal or nomination is encouraged ¢ selependent counsel about our Bylaws and Cononissquirements. The Company will not consider groposal or nomination that
does not meet the Bylaws requirements and the Cssionis requirements for submitting a proposalanimation. Notices of intention to present prof®sa the 2014 Annual Meeting
should be addressed to Corporate Secretary, 1-BOGMERS.COM, Inc., One Old Country Road, Suite 3D8rle Place, New York 11514. The Company resehesight to reject, rule out
of order, or take other appropriate action wittpees to any proposal that does not comply witheteesd other applicable requirements.

SOLICITATION OF PROXIES
Proxies are being solicited by the Board of Direstaf the Company. Proxies may be solicited bicef§, Directors and regular supervisory and exee@mployees of the Compar
none of whom will receive any additional comperwmafor their services. Such solicitations may lmlepersonally or by mail, facsimile, telephonkegeph, messenger, or via the
Internet. The Company may pay persons holdingeshar Common Stock in their names or in the namesminees, but not owning such shares beneficialigh as brokerage houses, banks
and other fiduciaries, for expenses of forwardiolic#ation materials to their principals. All die costs of solicitation will be paid by the Compa
ANNUAL REPORT ON FORM 10-K
The Company will provide without charge to eachdjiml holder of its Common Stock on the RecordeDaho did not receive a copy of the Company’s AairiReport for the fiscal

year ended June 30, 2013, on the written requesialf person, a copy of the Comg’s Annual Report on Form 10-K as filed with the Gaission. Any such request should be made in
writing to the Secretary of the Company at the assliset forth on the first page of this Proxy Stefet.

By order of the Board of Directors

/sl James F. McCann

James F. McCann
Chairman of the Board and Chief Executive Officer

Carle Place, New York

October 28, 2013




1-800-FLOWERS.COM, INC.
ONE OLD COUNTRY ROAD
CARLE PLACE, NY 11514

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

RECORDS

VOTE BY INTERNET - www.pxgvote.com

Use the Internet to traitgmur voting instructions and for electronic
delivery of information wptil 11:59 P.M. Eastern Time the day before
the cut-off date or megtdate. Have your proxy card in hand when you
access the web site afidviothe instructions to obtain your records and
to create an electronitinginstruction form.

Electronic Delivery of Fure PROXY MATERIALS

If you would like to redaithe costs incurred by our company in mailing prox

materials, you can congemeceiving all future proxy statements, proxydsa

and annual reports elettrally via e-mail or the Internet. To sign up &ectronic

delivery, please follovetimstructions above to vote using the Internet arn

prompted, indicate thatiyagree to receive or access proxy materials elgctlly in future years.

VOTE BY PHONE - 1-800-696903

Use any touch-tone telephto transmit your voting instructions up untit39
P.M. Eastern Time the tajore the cut-off date or meeting date. Have ywary
card in hand when you ealll then follow the instructions.

VOTE BY MAIL

Mark, sign and date yoroxy card and return it in the postage-paid envelop have
provided or return it toé Processing, c/o Broadridge, 51 Mercedes Wage®dod, NY 11717.

KEEP THIS PORTIGMOR YOUR

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

PORTION ONLY

FOR
ALL

The Board of Directors recommends you vote
FOR the following:

1. Election of Directors
Nominees

01 Eugene DeMark

Lednard Elmore

DETACH AND RETURN T8I

To hlibld authority to vote for any

Indivial nominee(s), mark “For All Except”
andtethe number(s) of the nominees on
thedibelow.

WITHOLD FOR ALL

EXCEPT

0 0

NOTE: Such other business as may properly come beforaéle¢ing or any adjournment thereof.

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

Signature [PLEASE SIGN WITHIN BOX] Date

Signature [Joint Owners] Date




Important Notice Regarding the Availability o Proxy Materials for the Annual Meeting: The Notice & Proxy Statement and Form 10-K are
available at _www.proxyvote.com

1-800-FLOWERS.COM, INC.
Annual Meeting of Stockholders
December 13, 2013 9:00 AM
This proxy is solicited by the Board of Directors

The undersigned stockholder of 1-800OWERS.COM, INC. hereby appoints Gerard M. Galeagh Corporat
Secretary, with full power of substitutions aroxy to vote the shares of stock, isoedance with the undersigned's specificationsiclv the undersigned could vote if persor
present at the Annual Meeting of Stockholders 80AFLOWERS.COM, INC. to be held at One Old CountrydR@arle Place, New York 11514, Fourth Floor Coafere Room (t
"Meeting Place"), on Friday, December 13, 2013 @0%.m. eastern standard time or any adjournmeeteof.

UNLESS OTHERWISE SPECIFIED, THIS PROXY WILL BE VOTED "FOR" THE ELECTION OF THE
PERSONS NOMINATED BY THE BOARD OF DIRECTORS AS DIRECTORS AND IN ACCORDANCE WITH THE DISCRETION OF THE PROXY AS TO OTHER MATTERS
WHICH PROPERLY COME BEFORE THE ANNUAL MEETING.

All of the proposals set forth are proposals of @@mpany. None of the proposals is related to ad@@ned
upon approval of any other proposal.

Continued and to be signed on reverse side




