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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 8, 2014
The Annual Meeting of Stockholders (the “Annual Meg") of 1-800-FLOWERS.COM, Inc. (the “Company”)libe held at One Old
Country Road, Carle Place, New York 11514, FoulttoiFConference Room (the “Meeting Place”), on Mapdecember 8, 2014 at 9:00 a.m.

eastern standard time, or any adjournment thefeofhe following purposes, as more fully descriliethe Proxy Statement accompanying this notice:

Q) To elect three Directors to servdluhe 2017 Annual Meeting or until their respeetisuccessors shall have been duly
elected and qualified; and

2) To ratify the appointment of BDO USIA,P as our independent registered public accogrftim for the fiscal year ending
June 28, 2015;

3) Advisory vote on executive compermatand

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

Only stockholders of record at the close of busir@sOctober 13, 2014 will be entitled to noticeasfd to vote at, the Annual Meeting. A
of stockholders eligible to vote at the Annual Megtwill be available for inspection at the Annid¢eting, and for a period of ten days prior to the
Annual Meeting, during regular business hours atMieeting Place.

All stockholders are cordially invited to attenetAnnual Meeting in person. Whether or not youeetpo attend the Annual Meeting, your
proxy vote is important. To assure your représé@n at the Annual Meeting, you are urged to gastr vote, as instructed in the Notice of Internet
Availability of Proxy Materials, over the Internet by telephone as promptly as possible. If yaeneed a copy of the proxy materials by mail, you
may sign, date and mail the proxy card in the espelprovided. Any stockholder of record attendimg Annual Meeting may vote in person, even if
he or she has voted over the Internet, by telepboneturned a completed proxy card. You may rewpdur proxy at any time prior to the Annual
Meeting. If you attend the Annual Meeting and vioyeballot, your proxy will be revoked automatigaéind only your vote 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 27, 2014

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




1-800-FLOWERS.COM, INC.
PROXY STATEMENT
October 27, 2014

This Proxy Statement is furnished to stockholdérgcord of 1-800-FLOWERS.COM, Inc. (the “Compang3 of October 13, 2014 (the
“Record Date”) in connection with the solicitatiohproxies by the Board of Directors of the Compée “Board of Directors” or the “Board”) for
use at the Annual Meeting of Stockholders (the “@adrMeeting”) which will be held at One Old CounfRpad, Carle Place, New York 11514, Fourth
Floor Conference Room (the “Meeting Place”), on iday, December 8, 2014 at 9:00 a.m. eastern statidagdr any adjournment thereof.

In accordance with rules and regulations adoptetihéysecurities and Exchange Commission, insteackdfng a printed copy of our proxy
materials to every stockholder, we are now furmighproxy materials to our stockholders on the mger If you received a Notice of Internet
Availability of Proxy Materials by mail, you may teceive a printed copy of the proxy materialsotihan as described below. Instead, the Notice of
Internet Availability of Proxy Materials will ingtict you as to how you may access and review daii@fmportant information contained in the proxy
materials. The Notice of Internet Availability Bfoxy Materials also instructs you as to how youy sizbmit your proxy by telephone or over the
Internet. If you received a Notice of Internet Aahility of Proxy Materials by mail and did notagive proxy materials by mail and would like to
receive a printed copy of our proxy materials, gbould follow the instructions for requesting sucaterials included in the Notice of Internet
Availability of Proxy Materials.

The Securities and Exchange Commission’s rules ipeisrio deliver a single Notice or set of Annuatding materials to one address shared
by two or more of our stockholders. This delivargthod is referred to as “householding” and canltés significant cost savings. To take advantage
of this opportunity, we have delivered only onexyrstatement and annual report to multiple stooléid who share an address, unless we received
contrary instructions from the impacted stockhaddanior to the mailing date. We agree to delivempptly, upon written or oral request, a separate
copy of the Notice or Annual Meeting materialsreguested, to any stockholder at the shared adtiregsich a single copy of those documents was
delivered. If you prefer to receive separate copiethe proxy statement or annual report, corBasadridge Financial Solutions, Inc. at
1.800.542.1061 or in writing at Broadridge, Houddimyg Department, 51 Mercedes Way, Edgewood, Nevwk¥d717. If you are currently a
stockholder sharing an address with another stddkh@and wish to receive only one copy of futurdibks, proxy statements and annual reports for
your household, please contact Broadridge at tbgeaphone number or address.

Shares cannot be voted at the Annual Meeting utthesswner is present in person or by proxy. Adigerly executed and unrevoked proxies
in the accompanying form that are received in tiorehe Annual Meeting will be voted at the Anni¢eting or any adjournment thereof in
accordance with instructions thereon, or if norinstions are given, will be voted “FOR” the electiof the named nominees as Directors of the
Company, “FOR” the ratification of the appointmefBDO USA, LLP, as the Company’s independent tegel public accounting firm, for the fiscal
year ending June 28, 2015 and “FOR” the approvét®executive compensation and will be voted toetance with the discretion of the person
appointed as proxy with respect to other matterghvinay properly come before the Annual Meetingiy Aderson giving a proxy may revoke it by
written notice to the Company at any time priothe exercise of the proxy. In addition, althougérenattendance at the Annual Meeting will not
revoke the proxy, a stockholder who attends theuahiMeeting may withdraw his or her proxy and viot@erson. Abstentions and broker non-votes
will be counted for purposes of determining thesprece or absence of a quorum for the transactibosifess at the Annual Meeting. Abstentions
be counted in tabulations of the votes cast on e&te proposals presented at the Annual Meetitngreas broker non-votes will not be counted for
purposes of determining whether a proposal has approved.

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




The mailing address of the principal executiveagffof the Company is One Old Country Road, Suite Barle Place, New York 11514. Itis
anticipated that the Notice of Internet Availalyilaf Proxy Materials is first being sent to stockteys on or about October 27, 2014. The proxy
statement and form of proxy relating to the 2014éad Meeting is first being made available to stallers on or about October 27, 2014.

VOTING SECURITIES

The Company has two classes of voting securitgei$ and outstanding, its Class A common stockyaae $0.01 per share (the “Class A
Common Stock”), and its Class B common stock, péuer$0.01 per share (the “Class B Common Stocid,tagether with the Class A Common
Stock, the “Common Stock”), which generally votgdther as a single class on all matters preseotétstockholders for their vote or approval. At
the Annual Meeting, each stockholder of recordhatdlose of business on October 13, 2014 of ClaGsimon Stock will be entitled to one vote for
each share of Class A Common Stock owned on thatadato each matter presented at the Annual Mpatid each stockholder of record at the close
of business on October 13, 2014 of Class B ComntockSwill be entitled to ten votes for each shar€lass B Common Stock owned on that date as
to each matter presented at the Annual Meeting O€ober 13, 2014, 27,108,745 shares of Class ArimmiStock and 36,845,465 shares of Class B
Common Stock were outstanding. A list of stockleoddeligible to vote at the Annual Meeting will &eailable for inspection at the Annual Meeting,
and for a period of ten days prior to the Annuakhiteg, during regular business hours at the MedRiage.

METHODS OF VOTING
Stockholders can vote in person at the Annual Megetr by proxy. There are three ways to vote loxpr

. By Telephone -- You can vote by telephone byirgll.800.690.6903

. By Internet -- You can vote over the Internet\atvw.proxyvote.cory following theinstructions on the proxy card;

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

Telephone and Internet voting facilities for stockters of record will be available 24 hours a dagt will close at 11:59 p.m. (EDT) on
December 7, 2014.

PROPOSAL 1

ELECTION OF DIRECTORS

Unless otherwise directed, the persons appointétkimccompanying form of proxy intend to votehat Annual Meeting “FOR” the election
of the nominees named below as Class Il Direatbthe Company to serve until the 2017 Annual Megtir until their successors are duly elected
and qualified. If a nominee is unable to be a aatd when the election takes place, the sharesgepted by valid proxies will be voted in favor of
the remaining nominees. The Board of Directorssdu# currently anticipate that either of the naseism will be unable to be a candidate for election.

Pursuant to the Company’s Third Amended and Rest@égtificate of Incorporation, the Board of Dirext has been divided into three
classes, denominated Class I, Class Il and Clgssith members of each class holding office fauggtered three-year terms or until their respective
successors are duly elected and qualified. ThedBoiaDirectors currently consists of nine memb#rsge of whom are Class Il Directors and each of
whose term expires at the Annual Meeting. The CIADirectors are Messrs. James F. McCann, Giptstr G. McCann and Larry Zarin. Each of
such Class Il Directors is a nominee for electidie Class | Directors are Ms. Geralyn R. Breid Btessrs. Lawrence Calcano and James A.
Cannavino, whose terms expire at the 2015 Annuatiig. The Class Il Directors are Messrs. Eugeekl&k, Leonard Elmore and Sean Hegarty,
whose terms expire at the 2016 Annual Meetingeath Annual Meeting, the successors to the Direettiose terms have expired are elected to ¢
from the time of their election and qualificationtilithe third Annual Meeting following their eléoh or until a successor has been duly elected and
qualified. The Company’s Third Amended and Rest&ertificate of Incorporation authorizes the remlayf Directors under certain circumstances.

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

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

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

Christopher G. McCannage 53, has been the Company’s President simterSleer 2000 and prior to that had served as timep@oy’s
Senior Vice President and was the President o€tiressumer Floral Brand from July, 2010 until Octob@t3. Mr. McCann has been a Director of the
Company since inception. Mr. McCann is a membehefBoard of Trustees of Marist College and theigary Board of Likeable Media. He is the
Vice Chairman of the Board of Directors of IGHLChristopher G. McCann is the brother of James €Cahn, the Company’Chairman of the Boal
and Chief Executive Officer.

Due to Mr. C. McCann'’s various positions within tBempany over the course of 20+ years, he bringlse@®oard a unique insight into the
day-today operations of the Company and its subsidiasesell as its strategic vision. In addition, pigr service on other public company boarc
directors provide the Board with valuable boérdel experience. We believe these experiencesifigations, attributes and skills qualify him derve
as a member of our Board of Directc



James F. McCannage 63, is the founder of the Company and hagdexrs the Company’s Chairman of the Board andfE&xecutive
Officer since inception. Mr. McCann has been i flioral industry since 1976 when he began a retein of flower shops in the New York
metropolitan area. Mr. McCann is the non-execu@airman of the Board of Directors of Willis Haldis Group and serves as a member of its
Nominating and Corporate Governance Committee. NlCann is also a member of the Board of Directdrhe Scotts Miracle Gr
Company. James F. McCann is the brother of Clpli®oG. McCann, a Director and the President ofbepany.

As the Company’s Chairman of the Board and Chiefdtxive Officer since inception Mr. J. McCann bsrig the Board his deep
understanding of the Company’s strategic busineatsgand extensive experience with both Companyirahstry-specific opportunities and
challenges. Mr. J. McCann’s current and prior meren other public company boards of directorsthieét committees provide the Board with
valuable board-level experience. We believe tleaperiences, qualifications, attributes and skjllalify him to serve as a member of our Board of
Directors.

Larry Zarin, age 60, has been a director of the Company $itageh 2009. Mr. Zarin was Senior Vice Presidert @hief Marketing Officer
for Express Scripts, a Fortune 25 company whoskigda make the use of prescription drugs saferraore affordable, until his retirement in July
2013. He joined Express Scripts in 1996 and dunisgenure, he had a leading role in the succesg®dration of the company’s humerous major
acquisitions, including, the $29.1 billion acqumit of Medco. Mr. Zarin was responsible for cogtercommunications and marketing and is a
frequent speaker at industry conferences and ev@&wfore joining Express Scripts, Mr. Zarin headeSit. Louis consulting firm. Mr. Zarin is also a
Director of several not-for-profit organizations.

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

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

THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE FORHE ELECTION OF MESSRS. J.McCANN, C. McCANN AND AN
AS CLASS 11l DIRECTORS TO SERVE IN SUCH CAPACITY UNL THE 2017 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 affiliatiomgledbusiness experience during the last
five years of each Director who is not a nomineeefection at this Annual Meeting has been furnisteethe Company by such Director.

Geralyn R. Breig age 52, has been a Director of the Company siacaary 2012. Ms. Breig has served as Presudeiarks, Americas
Region, a division of the global, privately heldfaear company C & J Clark Ltd. headquartered igl&md since March 2014. Prior to Clarks she
worked for Avon Products Inc. where she servedSenior Vice President and President of Avon Némerica and General Manager of Avon USA
from 2008 to 2011. Prior to that, she was SenioeWPresident & Brand President of Avon’s Globalrkéding Business Unit from 2005-2008. Ms.
Breig held several executive positions at the Cafi@oup Company from 1995 to 2005. She begandreec in brand management for the Beauty
Care Division at The Procter & Gamble Company anthf1986 to 1995, she held several managerialiposiat Kraft Foods, Inc. Ms. Breig is
currently a Director of Welch Foods Inc. since 20dtire she is a member of the Audit and Nominading) Governance committees. Ms. Breig also
sits on the Board of Trustees of the Villa Marida&al in Stamford, CT (a not-fqurofit organization). She was a director of theoAwoundation fron
2008 until 2011 and served as a director and execabmmittee member for the Personal Care Prodttscil from 2008 to 2011.

Ms. Breig's career has focused on brand and product managettbe management and executive level. She geevthe Board with a bra
management strategy, executive management expergrtoperational insights. We believe these épess, qualifications, attributes and skills
qualify her to serve as a member of our Board oé@ors.

Lawrence Calcangage 51, has been a Director of the Company $december 2006. Since January 2014, Mr. Calcannébthe
managing partners of iCapital Network where hegponsible for the investor network and businessldpment. Previously he was the Founder «
Biometrics, Inc., an information and technology @amy focused on the Sports and Military marketsotkl to developing protection and performa
products, and was its Chief Executive Officer frimoeption in July 2012 until its relocation to Sain October 2013. Mr. Calcano was the Chair
of Bite Tech, Inc. from January 2012 until July 2Gind was Chief Executive Officer from January 20@0l July 2012. Mr. Calcano was the founder
and Chief Executive Officer of Calcano Capital Ashiis, Inc., an advisory and investment firm focgsin the broad technology industry, established
in June 2007 until January 2010. From 1990 to A08¥, Mr. Calcano was employed by Goldman, Sac&most recently serving as thelvead o
the firm’s Global Technology Banking Group from 200ntil June 2007 and as the Co-COO of that gromm fL997 to 2002. Mr. Calcano was
previously a Director of the Company from July 1938®ecember 2003.

Mr. Calcano’s knowledge of the technology industngl investment and transactional experience aeatbskthe sub-sectors of technology,
including software, the internet, communicationsipment, service and semiconductors, having woddethany transactions within all of these
sectors provides the Board with valuable knowleglge insight in the areas of e-commerce and techgas well as operational experience gained in
his executive level positions at Goldman, Sachso& @/e believe these experiences, qualificatiottebates and skills qualify him to serve as a
member of our Board of Directors.

James Cannavinpage 70, has been a Director of the Company simge 2007. Mr. Cannavino served as Chairman dBtlzed of Direct
Insite from 2000 through 2011 and was Chief Exeeu®fficer from December 2002 until May 2011. Hmtinues to serve as a director. Direct In
is a global provider of financial supply chain autttion across procure-to-pay and order-to casmbssiprocesses. From September 1997 through
April 2000, he was elected non-executive ChairmiaBadtworks, Inc. (a wholly owned subsidiary of Bit Insite, formerly Computer Concepts),
which went public and was later sold to EMC. ManBavino was also the Chief Executive Officer ahdi@nan of the Board of Directors of
Cybersafe, Inc., a company specializing in netvsagurity. Prior to Cybersafe, Mr. Cannavino wasdhias President and Chief Operating Officer of
Perot Systems Corporation; he was elected to ser@hief Executive Officer through July 1997. Kannavino retired from IBM in 1995, a career
that spanned 30 years, where he was Senior Vicgderd for Strategy and Business Development. @dnnavino presently serves on the Boarc



the National Center for Missing and Exploited Cteld and is the immediate past Chairman of The hiatéonal Center for Missing and
Exploited Children. He is a past chairman of tleai8l of Marist College in Poughkeepsie, New Yor#l aontinues to serve on that board.

Mr. Cannavino’s numerous years of experience ircetkee level positions in the technology industrgyides the Board with a wealth of
valuable insight and knowledge regarding busingasegy, operational and management experiendeitechnology industry. We believe these
experiences, qualifications, attributes and skjilalify him to serve as a member of our Board o&EBtors.

Eugene DeMarkage 67, has been a Director of the Company sinugadga 2012. Mr. DeMark worked for KPMG LLP, a gilprofessional
services firm, from June 1969 until his retiremien®ctober 2009. He served as the Advisory Nogh&aea Managing Partner at KPMG from
October 2005 until his retirement. During his eareith KPMG, he served in various leadership pms# including Area Managing Partner of the
Information, Communications and Electronics Practis well as Managing Partner of the firm’s Lorlgrid office. While on special assignment at
KPMG he worked on the research staff of the Comimnissn Auditors Responsibilities (the predecesdahe Treadway Commission) that was forn
to assess increases in fraudulent financial reppand developed KPMG's first study guide on SE@reng. Since his retirement, Mr. DeMark has
been an independent consultant. Mr. DeMark hasdesn the Board of Directors of BankUnited, Flar&llargest independent bank, since 2010 a
the chair of the Audit and Risk Committee. He asoves on the Governance and Compensation coremifahe Bank’s Board and is the Lead
Director. He is a Certified Public Accountant iretState of New York.

As a result of Mr. DeMark’s professional experiemaeel 40 year career with one of the leading pradess services firm, he provides the
Board with financial expertise, experience in msé&nagement and executive managerial experienceD&Mark qualifies as an audit committee
financial expert and is financially sophisticateithin the meaning of the NASDAQ Stock Market Rul&¥e believe these experiences, qualifications,
attributes and skills qualify him to serve as a rhenof our Board of Directors.

Leonard J. EImore age 62, has been a Director of the Company $huteber 2002. Mr. Elmore has been a NCAA commenfar CBS
Sports and ESPN for over 25 years. Mr. EImore tivasChief Executive Officer of iHoops, the officiduth basketball initiative of the NCAA and
NBA from May 2010 until October 2011 and servedd@oard Member from its inception in April 2009 liMay 2010. Prior to joining iHoops, t
was a Partner with the law firm of Dreier LLP is Nlew York City headquarters from September 20aB kebruary 2009. Prior to his employment
with Dreier LLP in September, 2008, Mr. Elmore shas Senior Counsel with Dewey & LeBoeuf from ®eta2004 until March 2008. Prior thereto,
Mr. Elmore served as the President of Test Unitigraileading provider of internet-delivered leamsolutions for pre-college students, from 2001 to
2003. Mr. Elmore has served on the Board of Dinexcof Lee Enterprises, Inc. since February 20@7isuwcurrently a member of their Audit
Committee. Mr. EImore continues to fulfill his camtment to public service as a Commissioner onJtiten and James L. Knight Foundation’s Knight
Commission on Intercollegiate Athletics.

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

Sean Hegarty age 57, has been a Director of the Company siaceary 2014. Mr. Hegarty worked for Forbes Famidydings, Inc. and its
subsidiary, Forbes Media LLC from 1987 until 20INMIr. Hegarty joined Forbes as the director of takesame the vice president of finance in 1998
and in 2003 he became the Executive Vice PresmahtChief Financial Officer until he left the comgan 2011. Currently, Mr. Hegarty is the
managing partner of his own financial and tax plagrconsulting firm, Hegarty & Company. Mr. Hegabtegan his career in 1979 with Ernst &
Young LLP.

As a result of Mr. Hegarty’s professional experignite provides the Board with financial expertesgerience in risk management and
executive managerial experience. We believe thgperiences, qualifications, attributes and skjllalify him to serve as a member of our Board of
Directors.

Board Leadership Structure

Mr. J. McCann serves as both our Chairman of ther@and our Chief Executive Officer. The Board hagolicy that requires the
combination or separation of the roles of Chairmad Chief Executive Officer. At this time, the Bddelieves that Mr. J. McCann is the director |
suited to serve as Chairman of the Board. Asdhbeder of the Company, he is most familiar with @@npany’s business and industry. He is
uniquely situated to identify strategic prioriti@sd to lead the Board in discussions regardingestyeand business planning and operations. Theck
believes that Mr. J. McCann’s dual role allowsdarnified leadership and direction for the Board #re Company’s executive management team. In
addition, his service on other public company beariddirectors and their committees provide therBagith valuable board-level experience. The
Company does not currently have a lead indeperdiettor.

Board Oversight of Risk Management

The Board of Directors, as a whole and throughkadtamittees, oversees the Company’s risk managepnecess, including operational,
financial, legal, strategic, marketing and brangltation risks. The Audit Committee assists thar8an the oversight of the risk management
process. In addition, the Board is guided by mansnt presentations at Board meetings and throaudghediscal year that serve to provide visibility
to the Board about the identification, evaluatiod ananagement of risks the Company is facing akaseiow to mitigate such risks.

Information about the Board and its Committees

Each of our Directors, other than Messrs. JamdacEann and Christopher G. McCann, qualifies asiatiépendent director” as defined
under the published listing requirements of the WA® Stock Market. The NASDAQ independence defamtincludes a series of objective
tests. For example, an independent director map@employed by us and may not engage in cegpistof business dealings with the Company. In
addition, as further required by NASDAQ rules, Bmard has made a subjective determination as toiedependent Director that no relationship
exists which, in the opinion of the Board, woultkifiere with the exercise of independent judgmemairrying out the responsibilities of a Directdm.
making these determinations, the Board revieweddismlissed information provided by the Directord by the Company with regard to each
Director's business and personal activities as they matereldhe Company and the Comp’s management. In addition, as required by NASL



rules, the Board determined that the members oAtitt Committee each qualify as “independent” unsjgecial standards established by
NASDAQ and the U.S. Securities and Exchange Comamigshe“Commission”) for members of audit committees. Buward does not have a formal
policy with respect to diversity. The Board andnNpating and Corporate Governance Committee belieatit is critical for the Directors to have
varying points of view, with a broad spectrum opesience, education, skills, backgrounds, profesdiand life experience that when viewed as the
collective group, provide an ample blend of pertipes to allow the Board to fulfill its duties tbe long-term interests of the Company’s sharehslder




The table below provides current membership anding&formation for each of the Board committeesFiscal 2014.

Current Membership:

Nominating
and Corporat Secondary
Audit Compensatio Governance Compensatio
Directors Committee Committee Committee Committee
James F. McCan X
Christopher G. McCan
Geralyn R. Breic X X
Lawrence Calcan X X
James Cannavir X*
Eugene F. DeMar X*
Leonard J. Elmor X*
Sean Hegart X
Larry Zarin X
Total Meetings in Fiscal 201 5 3 1 3
* Committee Chairpersc

Audit Committee

The Audit Committee of the Board of Directors repdo the Board regarding the appointment of then@any’s independent registered pul
accountants, the scope and results of its annuiétisagompliance with accounting and financial piels and management’s procedures and policies
relative to the adequacy of internal accountingtms. The Company’s Board of Directors adoptedrigen charter for the Audit Committee in
January 2000, as amended in August 2003, whicinestthe responsibilities of the Audit Committeecurrent copy of the charter of the Audit
Committee is available on our website locateghatv.1800flowers.comnder the Investor Relations section of the website

Each member of the Audit Committee is “financiditgrate” as required by NASDAQ rules. The Audiir@mittee also includes at least one
member, Eugene DeMark, who was determined by tlaedBim meet the qualifications of an “audit comeetfinancial expert” in accordance with
Commission rules and to meet the qualification¥in&ncial sophistication” in accordance with NASQAules. Stockholders should understand that
these designations relate to our Audit Committeenbrers’experience and understanding with respect to ceaiziounting and auditing matters anc
not impose upon any of them any duties, obligatmmigabilities that are greater than those gememalposed on a member of the Audit Committee or
of the Board.

Compensation Committee

The Compensation Committee of the Board of Direc&mtablishes the Company’s compensation philosaptiymakes a final determination
on all forms of compensation to be provided toGoenpany’s Section 16 Executive Officers (“Execut®#icers”), including base salary and the
provisions of the Sharing Success Program undechwdmnual incentive compensation may be awardedddition, the Compensation Committee
administers the Company’s 2003 Long Term Incerdive Share Award Plan (“2003 Plan”) under whichaptjrants, stock appreciation rights,
restricted awards, performance awards and equiydsamay be made to Directors, officers, emplopéeand consultants to, the Company and its
subsidiaries. See “Named Executive Officer Compgos—Compensation Discussion and Analysis—Shasingcess Program and Long-Term
Incentive Equity Awards.” The Board of Directoashauthorized a Secondary Committee of the Compiengaommittee (the “Secondary
Committee”), which consists of Mr. James F. McCaboralso review awards for all of the Company’s tayees, other than its Executive
Officers. The Compensation Committee also makesmenendations to the Board of Directors regardiirgdors’ compensation. The Company’s
Board of Directors adopted a written charter f& @ompensation Committee in June 2003, as amendithe 2013, which outlines the
responsibilities of the Compensation Committeel athe members of the Company’s compensation citt@enare independent directors and have
never been employees of the Company. A current obthe charter of the Compensation Committeesélable on our web site located at
www.1800flowers.comnder the Investor Relations section of the website

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commigiegesponsible for the oversight of the evaluatibthe Board of Directors, including
size and composition; it reviews and reassesseadiguacy of corporate governance guidelines aatipes and develops and recommends to the
Board the Company'’s corporate governance guideindspractices; and identifies and evaluates iddafs qualified to become Board members and
recommends to the Board, Director nominees fortiele@and re-election. The Nominating and Corpof@abvernance Committee will consider
recommendations for prospective nominees for ther@&rom other members of the Board, managemenodrats, including Stockholders, and may
employ third-party search firms. The Company’s iloaf Directors adopted a written charter for theniinating and Corporate Governance
Committee in June 2003, which outlines the resplitgés of the Committee. A current copy of theacter of the Nominating and Corporate
Governance Committee is available on our websitatkd atvww.1800flowers.comnder the Investor Relations section of the website

Compensation Committee Interlocks and Insider Parttipation

No interlocking relationships exist between the iloaf Directors or the Compensation Committee dr@dBoard of Directors or the
compensation committee of any other company, nsrng such interlocking relationship existed inplast. No member of the Compensation
Committee was an officer or employee of the Compatrgny time during Fiscal 2014.

Communication with Board of Directors



The Nominating and Corporate Governance Committedyehalf of the Board, reviews letters from staglbrs concerning the Company’s
Annual Meeting of Stockholders and governance m®dacluding recommendations of director candglaad makes recommendations to the Board
based on such communications. Stockholders cah@®nmunications to the Board and to the non-mamnage Directors by mail in care of the
Corporate Secretary at One Old Country Road, S0ife Carle Place, NY 11514, Attention: Gerard Mll&her, and should specify the intended
recipient or recipients. All such communicatioother than unsolicited commercial solicitationcommunications, will be forwarded to the
appropriate Director or Directors for review. Asiych unsolicited commercial solicitation or comnuaion not forwarded to the appropriate Director
or Directors will be available to any non-manageniginector who wishes to review it.

Attendance at Meetings

During Fiscal 2014, the Board of Directors heldrfmeetings and acted by unanimous written consefidar occasions. During Fiscal 2014,
all incumbent Directors attended at least Zbof the meetings of the Board of Directors andrtetings held by all committees of the Board ofclvh
they were a member. We expect Messrs. J. McCanCaMtCann, and no other directors, to attend theual Meeting; Messrs. J. McCann, C.
McCann and DeMark, and no other directors, attdast 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% of a registered class of our eqeityisties, to file reports of ownership and chanigeswvnership with the Commission. Executive
Officers, Directors, and greater than 10% stockéadre required by Commission regulations to fiirmis with copies of all reports they 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 Execu
Officers, Directors and greater than 10% stockirslthave been satisfied for Fiscal 2013 exceptAhaie Leap inadvertently filed a late Form 3 and
Mark Nance inadvertently filed a late Form 4.

Compensation of Directors

In fiscal 2014, which ended on June 29, 2014, nopleyee members of the Company's Board of Diregtxsived the following
compensation:

* Annual retainer of $30,000 payable in quarterlyaiments on each of the Board of Director's fegularly schedule
Board meetings during the calendar year followlmg Annual Meeting of Shareholders (the "Sharehsldgeting™) held in
the prior year. (Prior to December 13, 2013, aruahretainer of $30,000 was paid to each non-engadyirector on the
date of the Shareholders Meetin

* An additional fee to the Chairpersons of Baard's Committees for their services, payabletgusron each of the four
regularly scheduled Board meetings during the ciegear following the Shareholders Meeti

(2) Audit Committee Chairman - $20,000 (prioDtecember 13, 2013, the Audit Committee Chairmfees
was $10,000)

(b) Compensation Committee Chairman - $10,000@1(po December 13, 2013, the Compensation Coresitt
Chairman's fee was $5,000) &

(c) Nominating and Corporate Governance Committeairmar- $7,500 (prior to December 13, 2013,
Nominating and Corporate Governance Committee @faifs fee was $5,00(

* On the date of the Shareholders Meeting, emchemployee Director receives shares of the Cogip&lass A Common
Stock equal to a value of $20,000. The actual nurabshares is determined by the closing pricénefghares on the date of
the Shareholders Meeting (the "Grant Date"). Tisbsaes fully vest on the first anniversary of thar@ Date

* Any Director joining the Board, or becominghairperson of one of the above Committees, iivengyear following the
Shareholders Meeting receives a-rata share of the compensation provided for ak
* Board members are reimbursed for reasonable teaklodging expenses associated with attendaragydBoard ol

Committee meeting




The following table includes information about canpation paid to our n-employee directors for the fiscal year ended J!heQ14:

Value anc
Fees Nonqualified
Earnec
Annual Committee Non-Equity Deferred
or Paid
Cash Chairmar in Stock Option Incentive Pla Compensatic All Other
Retainet Fees Cash (1) Awards (20 Awards (31 Compensatic Earnings Compensatia Total
Name (6] (0] (0] (0] (©)] (6] (0] (0] (O]
Geralyn R.
Breig 30,00( - 30,00( 20,00( - - - - 50,00(
Lawrence
Calcanc 30,00( - 30,00 20,00( - - - - 50,00(
James A.
Cannavinc 30,00( 7,50( 37,50( 20,00( - - - - 57,50(
Eugene F.
DeMark (4) 30,00( 10,00( 40,00( 20,00( - - - - 60,00(
Leonard J.
Elmore 30,00( 6,25( 36,25( 20,00( - - - - 56,25(
Sean Hegarty
5) 30,00( 30,00 18,33 - - - - 48,33:
Larry Zarin 30,00( - 30,00 20,00( - - - - 50,00(
1) Total Fees Earned or Paid in Cash combines the mimiguthe two preceding columr
2) Stock awards reflect the aggregate grant dateéire of restricted stock awards computed in aaed with Financial Accounting Stande
Board Accounting Standards Codification Topic 7I8ympensation — Stock Compensation." The aggregaet date fair value for
restricted stock awards is calculated by multipiyihe number of restricted stock awards by themdpsharket price of the Common Stock on
the date the restricted stock awards are crediteddirectors account. These award fair values have been detirbased on the assumpti
set forth in Note 13, "Stock Based Compensatiorth@Notes to the Consolidated Financial Statemaritee Company's Annual Report on
Form 1(-K for the fiscal year ended June 29, 2C
On the date of each Annual Meeting, each Indepdridieector receives shares of the Company's Cla€®mmon Stock equal to a value of
$20,000. The actual number of shares is deternbgete closing price of the shares on the datbefinnual Meeting (the “Grant Date”).
These shares fully vest on the first anniversarhefGrant Date. Shares granted on or after Deeet) 2013 fully vest on the first
anniversary of the Grant Date, whereas sharesegtamior to December 13, 2013 vest ratably ovee&y from the Grant Date.
Compensation information on James F. McCann and®©pher G. McCann, who are Directors, as well gechtive Officers of the
Company, is contained under the section titled takge Compensation and Other Information - Sumn@oynpensation Table."
3) No stock options were granted in fiscal 20
(4)  Mr. DeMark was appointed Audit Committee ChairmarDecember 13, 2013.
(5)  Mr. Hegarty was appointed to the Board of Directmms)anuary 15, 201

As of June 29, 2014, each -employee director of the Company held the followaugregate number of option awards and unveste# ait

Unvestec Option
Stock  Awards

Awards Outstanding

Name (#) (#)

Geralyn R. Breic 10,46! -

Lawrence Calcan 10,89 40,00

James Cannavir 10,89 30,00

Eugene R. DeMar 10,46! -

Leonard J. EImor 10,89 53,23

Sean Hegart 3,611

Larry Zarin 10,89 10,00






EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following individuals were serving as Execut®#icers of the Company on October 13, 2014:

Name Age Position with the Compar
James F. McCann 63 Chairman of the Board and Chief Executive Offi
Christopher G. 53 Director and President, 1-800-Flowers.com, Inc.
McCann
William E. Shea 55 Senior Vice President, Chief Financial Offic
Gerard M. Gallagher 61 General Counsel, Senior Vice President, Corporatee®ary
Arnie Leap 46 Senior Vice President and Chief Information Offi
David Taiclet . 51 President, Gourmet Food & Gift Bask
Thomas Hartnett 51 President, Consumer Floi
Mark L. Nance 64 President, BloomNe

Information Concerning Executive Officers Who Are Not Directors

William E. Shea has been our Senior Vice PresidadtChief Financial Officer since September 20B6fore holding his current position,
Mr. Shea was our Vice President of Finance and @atp Controller after joining us in April 1996rdfm 1980 until joining us, Mr. Shea was a
certified public accountant with Ernst & Young LLP.

Gerard M. Gallagher has been our General Counealp6Vice President and Corporate Secretary shuzpist 1999 and has been providing
legal services to the Company since its inceptidn. Gallagher is the founder and a managing paitmthe law firm of Gallagher, Walker, Bianco ¢
Plastaras, LLP based in Mineola, New York, speziadj in corporate, litigation and intellectual pesty matters since 1993. Mr. Gallagher is duly
admitted to practice before the New York State @oand the United States District Courts of bothEastern District and Southern District of New
York.

Arnie Leap has been the Company’s Chief Informa@dficer since November 2013. Mr. Leap servechasHExecutive Vice President and
Chief Technology Officer for Direct Insite Corpofn November 2000 until joining the Company. Mealp served in various positions with Direct
Insite, including the Executive Vice President OelrSales and Executive Vice President Sales andléédlag. Mr. Leap's background includes se
management positions with over 20 years experienttee technology sector.

David Taiclet has been our President of GourmetR&ift Baskets since June 2009. Mr. Taiclet selras Chief Executive Officer of
Fannie May Confections Brands, Inc. from May 2098une 2009. Prior thereto and commencing in 18®5Taiclet was a co-Founder of a business
that ultimately became known as Fannie May CondestBrands, Inc. (formerly Alpine Confections, In@)multi-branded and multi-channel retailer,
manufacturer, and distributor of confectionery apdcialty food products. From May 1991 to Jand#®§5, Mr. Taiclet served in a variety of
management positions with Cargill, Inc., includinghe Strategy and Business Development GroupgilGdnc. is an international marketer,
processor and distributor of food, financial andustrial products. Mr. Taiclet also served fouangeof active duty in the U.S. Army, attaining thek
of Captain.

Thomas Hartnett has been the Company’s Presidébwmsumer Floral since October 2013. Previousywhs the Company's SVP and CFO
of the Consumer Floral Brand since April 2010. Martnett had previously served as the Company's 8\PCOO of the Consumer Floral Brand
from June 2006 through April 2010. Prior to thiterdMr. Hartnett was Senior Vice President of Retad Fulfillment from September 2000. Before
holding these positions, Mr. Hartnett held varipasitions within the Company since joining in 198itluding Controller, Director of Store
Operations, Vice President of Retail Operations\dice President of Strategic Development. Prigotoing the Company, Mr. Hartnett was a
certified public accountant with Ernst & Young LLP.

Mark L. Nance has been President of BloomNet sikggust 2006. Before holding his current positibti, Nance was a Senior Vice
President, Sales and Marketing for BloomNet aftaring us in December 2004. Before joining us, Mance was an Executive Vice President and
General Manager with Teleflora, LLC from Novemb®0@ until June 2004 and held various senior lewslitpns at American Floral Services, Inc.
from 1983 to 2000.

Compensation Discussion and Analysis
Compensation Philosophy and Objectives

This section discusses compensation to our Namedufixe Officers, which consist of our Chief ExaeeatOfficer, our Chief Financial
Officer and the three next most highly compens&eetutive Officers of the Company, as determinedieuarhe rules of the Commission (collectively,
the “NEQO’s”).

The Compensation Committee believes that the cosgiem programs for its NE®; as well as all of its Executive Officers, shordflect the
Company'’s performance and the value created fo€tirapany’s stockholders. In addition, the compgosgrograms should support the short-term
and long-term strategic goals and values of the ji2zom and should reward individual loyalty to then@any and contribution to the Company’s
success. The Company is engaged in a very coinpeatilustry, and the Company’s success depends itability to attract and retain qualified
Executive Officers through the competitive compéinsapackages it offers to such individuals.



The fundamental policy of the Compensation Commiiseto provide the Company’s NEO’s, as well agiecutive Officers, with
competitive compensation opportunities based upein tontribution to the development and finansiatcess of the Company. It is the Compens.
Committee’s philosophy that a significant portidreach NEO's and Executive Officer's compensatioowsd be contingent upon the Company’s
financial performance. The Company also acknowdsdbe importance of attracting and retaining talénmotivated and success-oriented Executive
Officers who share our overall corporate philosophg will enable our Company to achieve its shod lang-term goals. Accordingly, the
compensation package for each NEO and Executivieddfs comprised of three elements: (i) baserga(@) annual incentives and (iii) long-term
incentive equity awards.

Guiding Principles:

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

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

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

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

Setting Executive Compensation

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

Elements of Compensation

The Compensation Committee believes that we carmize the effectiveness of our compensation progogiransuring that all program
elements are working in concert to motivate andareMperformance. The elements of our executivepeorsation program are detailed below,
together with the principal factors which the Comgetion Committee considers in reviewing the coneptsiof each Executive Officer's
compensation package. In general, for each comfienslement, these factors include: the key ealeh Executive Officer performs for the
Company; the benefit to the Company in assuringetention of his or her services; the performasfte Company during the past fiscal year; the
competitive market conditions for executive com@ios); the executive’s prior year compensation; tredobjective evaluation of the Executive
Officer's performance. The Compensation Committes also, however, in its discretion, apply otlaatdrs with respect to executive
compensation. We believe that our executive cosggon program effectively strengthens the mutyaiftinterests between the Executive Officers
and the Company’s stockholders, which results @agar Company performance.

Base Salary The Compensation Committee views base salaifyeagssured element of compensation that perntitsrie
predictability. Subject to existing employmentegments, our objective is to set base salary lextdlsee competitive norm. However, individual
salaries may be above or below the competitive rtorreflect the strategic role, experience, preficy and performance of the executive. Incumk
who have been in their positions for a longer pedbtime, and whose performance is superior, meagdid above the competitive norm. In addition,
in the case of seasoned executives with stratedieewvho are newly hired into the Company, it maynbcessary to pay above the competitive noi
order to attract the best candidates to the Company

The minimum base salaries for Messrs. J. McCanrCaiMcCann are primarily prescribed in their emph@ant agreements (see below for
description of the employment agreements in thefdee Disclosure to Summary Compensation Tablear®r of Plan-Based Awards—
Employment Agreements”). Annual base salary irseedor the NEO’s and other Executive Officersdtrmined on the basis of the employment
agreements (for Messrs. J. McCann, C. McCann),adisas the following factors: the performancel® executive versus job responsibilities; the
relationship between current salary and the rangéhe executive’s level, ranges having been spaihbased on the competitive norm in the industry
the average size of salary increase based updddaimpany’s financial performance; and whether tispoasibilities or criticality of the position ofeh
incumbents have been changed during the precediug yhe weight given to each of these factors difgr from individual to individual as the
Compensation Committee deems appropriate. Incsdas€&iscal 2014 for Messrs. J. McCann, C. McC&fhrea, Gallagher and Taiclet were 0%,
3.0%, 4.0%, 2.0% and 2.0%, respectively .

Annual Incentive Award Annual incentive awards play a significant rimiéhe Company’s overall compensation packaget$dExecutive
Officers. The annual incentive award for the NE{3'based upon the Company’s financial performamzg in the case of Messrs. C. McCann and
Taiclet, also includes brand specific financialfpenance. This balance supports the accomplishofethe Company’s overall financial objectives
and rewards the individual contributions of our NEOAnnual incentive programs for Executive Offissupport the following company objectives:

« Communication of important goals through perforneatargets that are aligned with business strategies
« Motivation for the entire management team to workether toward a common set of goals.
« Reward executives on the basis of results achieved.

« Deliver annual incentive opportunities and payméimtsugh a structured, performance driven, objeatiechanism.

« Deliver a competitive level of compensation thduity competitive with industry practice.



NEQ'’s are eligible to receive annual incentive algaunder the Company’s Sharing Success Program.

Sharing Success ProgramThe Sharing Success Program is intended to coseagement positions, including the NEO's. Ediglibée plan

participant is assigned a target award (expressedogrcentage of base salary) which representsewiékof incentive award the participant can expec
to earn in the event all performance measuresduieved at 100% during the ensuing fiscal yean: daah fiscal year, specific performance measures
are established by the Compensation Committeeaédfiatt the key strategic and business goals askedal by the business plan for that year. EBITDA
as used for purposes of the Sharing Success Pragmefined as net income before interest, taxggratiation, amortization and stock based
compensation expense on a pre-bonus basis, adjostadlude the impact of acquisitions and dispars#t completed during the fiscal year (“Plan
EBITDA”"). Modified Free Cash Flow as used for posps of the Sharing Success Program is definethadEBITDA adjusted for the change in
inventory for the fiscal year (“Modified Free Caslow”). Brandspecific Plan EBITDA as used for purposes of tharBly Success Program is defit

as EBITDA for the brand less corporate expensesafiB-specific Plan EBITDA”"). Corporate expensesgist of the Company’s enterprise shared
service cost centers, and include, among othesitémfiormation Technology, Human Resources, Acdagrand Finance, Legal, and Executive, as
well as Stock-Based Compensation. In order to lyethe Company’s infrastructure, these functisaperated under a centralized management
platform, providing support services throughout ¢dhganization. Brand performance is measured basesggment contribution margin or Brand-
specific Plan EBITDA, reflecting only the directrdeollable revenue and operating expenses of thmeats. Brand-specific Modified Free Cash
Flow as used for purposes of the Sharing Succeggdm is defined as Brand-specific Plan EBITDA atid for brandspecific inventory for the fisc.
year (“Brand-specific Modified Free Cash Flow”).

For Fiscal 2014, in the case of Messrs. J. McCawhGallagher, the achievement of Company-wide ERITDA was the performance
measure selected for their annual incentive awafds.Mr. Shea, performance measures were theashient of Company-wide Plan EBITDA and
Modified Free Cash Flow. For Mr. C. McCann, penfence measures were the aggregate of: (i) thevarhent of brand-specific Plan EBITDA, (ii)
brand-specific Modified Free Cash Flow, (iii) theh&evement of Company-wide Plan EBITDA and (iv) #uhievement of Company-wide Modified
Free Cash Flow. For Mr. Taiclet, performance messwere the aggregate of: (i) the achievementaridspecific Plan EBITDA, (ii) brand-specific
Modified Free Cash Flow and (iii) the achievemen€ompany-wide Plan EBITDA. In order for Mr. Taétlto receive an award related to Company-
wide Plan EBITDA, 80% of the brand-specific perfamee measures must have been achieved




The following table presents the NEO's targete@imive award opportunity, as a percentage of gaary (“target award”), and the performance
measures and relative weighting of their compongmtEiscal 2014:

Target Weighting of Performance Measure:

Award Company-wide Brand-specific

(% of Modified Modified
Name Salary) EBITDA FCF Subtotal EBITDA FCF Subtotal Total
James F. McCan 150.(% 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 100.(% 55.(% 7.5% 62.5% 30.(% 7.5% 37.5% 100.(%
Director and Presidel
1-80C-Flowers.com, Inc. an
President, Consumer Floi
Jerry Gallaghe 50.(% 100.(% 0.C% 100.(% n/e n/e n/e 100.(%

General Counsel, Senior Vi
President and Corporate Secrel

David Taiclet 50.(% 25.(% 0.C% 25.(% 60.(% 15.(% 75.(% 100.(%
President of Gourmet Foods a
Gift Baskets

When Company-wide and/or brand-specific actualltesxceed or fall below performance measuresgaetuards are proportionately
increased or decreased from the target awardsciPartts may earn no Company-wide or brand-spebiitus if the threshold performance measures
are not met (defined as achievement of 80% of pmidoce measures, resulting in a 50% pay-out oétargard) and no participant may be paid an
incentive award under the Sharing Success Prograxdess of maximum (defined as achievement of 160pérformance measures, resulting in a
200% payeut of target award), as presented in the tablevbeln addition, all participants must be activelployed at the time of payment in orde
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 2014, the Company'’s performance measuees a function of achieving specified EBITDA avddified Free Cash Flow targets.
For Fiscal 2014, the Company-wide performance nreaswere as follows: Company-wide Plan EBITDA 68% mm and Modified Free Cash Flow
of $64.8 mm. Brand-specific measures for Fiscal2@r Consumer Floral (which for the purposeshef 8haring Success Program is defined as
Consumer Floral, BloomNet and 1-800-Baskets) werkows: (i) Plan EBITDA of $78.9 mm and (ii)ddified Free Cash Flow of $75.2
mm. Brand-specific measures for Fiscal 2014 fouignet Food & Gift Baskets were as follows: (iuPEBITDA of $28.8 mm and (ii)
Modified Free Cash Flow of $30.2 mm.

The following table reflects the relationship ofwed performance against the Company’s performameasures. The performance measures
range from “threshold” (the minimum achievemenelesf the performance measure at which an executag earn 50% of the target award) to
“maximum” (the maximum achievement level of thefpenance measure at which an executive may ear®2fi@he target award). The weighting of
performance measures are applied to the Targetd\Maittiples to produce the executive’'s cash borward.

Calculation
of
Target
Award



Performance/Payout Relationship ($'s in thousands Earned

Threshold Target Maximum Target
Performance  Payout Performance  Payout Performance  Payout Actual Award
Performance Metric Measures % Measures % Measures % Performance  Multiple
Compan-wide Performanc
EBITDA Measure $ 50,72( 50% $ 63,40( 10(% $ 95,10( 20(% $ 55,75( 69.8%
EBITDA and Modified
Free-Cash Flow Measur
EBITDA $ 50,72( 50% $ 63,40( 10(% $ 95,10( 20(% $ 55,75( 69.8%
Modified Free Cash Flo\ $ 51,821 50% $ 64,77¢ 10(% $ 97,16¢ 20(% $ 56,13t 66.7%
Branc-specific Performanc
Consumer Florg
EBITDA and Modified
Free-Cash Flow Measur
EBITDA $ 63,09¢ 50% $ 78,87 100% $ 118,31 20(% $ 71,82 77. 1%
Modified Free Cash Floy $ 60,14 50% $ 75,17¢ 10(% $ 112,76 20(% $ 69,04 83.7%
Gourmet Foods & Gift
Baskets
EBITDA and Modified
Free-Cash Flow Measur
EBITDA $ 23,037 50% $ 28,79¢ 10(% $ 43,19 20(% $ 25,28: 69.5%
Modified Free Cash Flo\ $ 24,141 50% $ 30,177 10(% $ 45,26t 20(% $ 25,20: 58.4%

During Fiscal 2014, the Company-wide Actual Awardltple was 69.8%. The Company-wide Actual Awardltifle for Fiscal 2013, 2012,
2011 and 2010 was 74.8%, 99.3%, 130.9%, and 0%edirget award, respectively. See “Summary CongtiemsTable - Non-Equity Incentive Plan
Compensation” for payout amounts for Fiscal 201d Riscal 2013.

Long-Term Incentive Equity Awarddn order to structure a long term incentive pewg for the Company’s Executive Officers that wotitd
a significant portion of their compensation to grefitability of the Company, the Compensation Caitter evaluated its long term incentive equity
awards. All award grants are designed to aligrirttexrests of each Executive Officer with thosehaf stockholders and provide each individual with a
significant incentive to manage the Company fromghrspective of an owner with an equity stakééé@ompany.

The grant of an award is set at a level intendezteéate a meaningful incentive based in part orettexutive Officer's and NEO's current
position with the Company, the base salary assxtiatth that position, the size of comparable awanadde to individuals in similar positions within
the industry, and the individual’s personal perfane in recent periods. The Compensation Commatszetakes into account the number of awards
held by the Executive Officer in order to maintamappropriate level of incentive for that indivédlu The Compensation Committee has the authority
to review extraordinary events that impact on then@any’s performance and may adjust the calculatfan award by taking into account the effect
of any such extraordinary events. The Compens@mmmittee did not exercise such authority in Fig€l4.

In Fiscal 2014, the Compensation Committee appraveelquity award grant for management level em@syeith a grant date of November
1, 2013. This grant intended to align sharehaiaterest with the long-term growth of the Compaay well as address employee retention concerns.
Therefore the shares granted thereunder are: 1@0fdrmance based for NEO's, 25% time-vested and géfformance based for senior management
and 50% time-vested and 50% performance basedl fathar eligible members of management. Thed&i8014 equity award grant provided for
100% of the performance-based target shares tarpee upon the achievement of $63.4 million in FH&8ITDA and 50% of the performance-based
target shares to be earned upon the achievementB8B¥an EBITDA. All of the shares, time-vestingdaperformance-based, which were earned, vest
ratably over a three year period from the grane ¢&ee “Summary Compensation Table”).

In Fiscal 2014, the Compensation Committee appravgdnt to Mr. C. McCann of 333,000 restrictedrsh@and specified a grant date of
October 31, 2014. Subject to continued employntéetrestricted shares will vest ratably over are8r period from the grant date. This award was in
recognition of Mr. C. McCann'’s continued servicebath President of the Company and the Consumealfloand, as well as the continued
improvement in the Consumer Floral brand’s perforogaresults under his leadership (See “Summary @osgtion Table”).

In Fiscal 2014, the Compensation Committee appravegecial incentive plan for each of Mr. Taicletl&Mr. Hartnett. Under Mr. Taiclet's
plan, he is eligible to earn 125,000 shares ifatznd-specific Plan EBITDA for the Gourmet Food &t®askets segment (“GFGB”) exceeds plan by
10% for the fiscal year ending July 3, 2016 andaup50,000 shares if brand-specific Plan EBITDA®¥GB exceeds plan by 20% for the fiscal year
ending July 3, 2016. These shares, if earned vedit 60% upon the close of Fiscal 2016 and 20% wear thereafter. Under Mr. Hartnstplan, he i
eligible to earn 15,000 shares in each of Fiscallh4and 16 based upon brand-specific EBITDA tarfiatthe 1-800-Flowers brand e-commerce
business in those years. the 1-800-Flowers brazuirenerce business achieves the plan in each dfitbe fiscal years, then Mr. Hartnett will earn an
additional 15,000 shares for a maximum of 60,0G0esh The shares for Mr. Hartnett's plan are 78¥opmance based and 25% time based and havi
a 3 year ratable vesting period.

Executive Benefit
The Company’s NEO'’s, except for Mr. Gallagher, aligible for the same level and offering of bereefitade available to other employees,

including our 401(k) Profit Sharing Plan (which limdes a discretionary annual Company contributibaglth care plan and other welfare benefit
programs. We do not currently maintain any quadifor nonqualified defined benefit pension plansarqualified deferred compensation plans



our NEO's, except for the Nonqualified Supplemeaferred Compensation Plan discussed below.

During Fiscal 2014, the Company offered a NongigaliSupplemental Deferred Compensation Plan fdaiteexecutives. Participants can
defer from 1% up to a maximum of 100% of salary padformance and non-performance based bonus C@hgany will match 50% of the deferrals
made by each participant during the applicableogetiip to a maximum of $2,500. The participanés\vasted in the Company’s contributions based
upon years of participation in the Plan. Distribos will be made to participants upon terminatwdemployment or death in a lump sum, unless
installments are selected.

Perquisites

We do not routinely provide any significant perdgais to our NEO’s. Except for Messrs. J. McCand @iMcCann'’s perquisite which is
disclosed in the Summary Compensation Table, theevaf perquisites to each other NEO in Fiscal 20it¥not exceed $10,000.

Severance/Change of Control

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

Although the Compensation Committee of the BoarDioéctors establishes the Company’s compensatidogophy and makes the final
determinations on all compensation paid to our Htiee Officers, the Chief Executive Officer and §ldent work closely with the Senior Vice
President of Human Resources to develop compengatimrams and policies and make recommendatigasding annual adjustments to the
Executive Officers’ salaries and incentive awargantunities (other than their own compensation).

Compensation Deductibility Policy

A federal income tax deduction will generally beable for annual compensation in excess of $lionipaid to the Chief Executive Officer and the
three other most highly compensated executiveeaf§iof a public corporation (other than the ChiegRcial Officer) only if such compensation is
“performance-based” and complies with certain otagrdaw requirements. The 2003 Long Term Incenéind Share Award Plan, the Section 16
Executive Officers Bonus Plan and the Sharing Ssec8¢an contain certain provisions which are ingehih ensure that any compensation deemec

in connection with the granting of Awards or borosnpensation will qualify as performance-based camsption. Although our policy is to maximize
the deductibility of all executive compensatiore tbompensation Committee retains the discreti@wiard compensation that is not deductible under
Section 162(m) of the Code when it is in the betrests of the Company to do so.

Compensation Committee Report

The Compensation Committee has reviewed and disdwsgh management the Compensation Discussio\aatysis provisions to be
included in the Company’s filings pursuant to tlec@ities Exchange Act of 1934. Based on the veviand discussions referred to above, the
Compensation Committee recommended to the Boadrettors that the Compensation Discussion and ysmateferred to above be included in s
filings.

Compensation Committee
James Cannavino, Chairman
Geralyn Breig

Larry Zarin

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




Summary Compensation Table

Set forth below is summary compensation informat@reach person who was: (1) at any time duriagdi 2014 our Chief Executive Officer or Chief
Financial Officer, and (2) at June 29, 2014, onewfthree other most highly compensated Exec@ffieers, other than the Chief Executive Officer
and the Chief Financial Office

Change in
Pension
Value and

Nonqualified

Non-Equity Deferred

Stock Option  Incentive PlanCompensation All Other
Salary Bonus  Awards (2) Awards (3) Compensatior Earnings Compensation  Total
4) (5)

Name and Principal Year (%) %) (6)) (6)] 6)] (%) %) (©)]
Position (1)
James F. McCan 2014 $975,00( $0  $487,50 $C $1,020,82 $C $17,06¢ $2,500,39
Chairman of the Board a1 2013 $975,00( $0  $487,50 $0 $729,30! $C $17,06¢ $2,208,86
Chief Executive Office 2012 $975,00( $0  $487,50: $0 $968,17! $C $15,68. $2,446,35
William E. Shee 2014 $372,72! $0  $254,00 $0 $129,98! $C $2,50( $759,21:
Senior Vice Presidel 2013 $359,31- $0 $180,26: $0 $133,40. $C $2,50( $675,48(
and Chief Financial Offict 2012 $346,17! $0 $175,00 $0 $169,08: $C $1,75( $692,01:
Christopher G. McCan 2014 $717,76! $0 $2,052,14 $0 $526,18! $C $15,62' $3,311,72
Director and Presidel 2013 $700,00( $0 $1,532,15 $0 $483,65! $C $13,12! $2,728,93

2012 $700,00t $0  $350,000 $1,849,00 $543,76! $C $12,37! $3,455,14.
Gerard M. Gallaghe 2014  $418,88! $C  $210,12 $0 $146,67! $C $C0 $775,68:
Senior Vice Presiden 2013 $410,01¢ $C0  $207,00: $0 $154,09! $C $0  $771,12:
General Counst 2012 $398,11- $0  $200,00: $0 $198,60! $C $0 $796,72
and Corporate Secreta
David Taiclet 2014 $431,54. $0 $216,42 $0 $146,97. $C $0  $794,93:
President 2013 $422,93: $0 $212,18 $0 $C $C $0 $635,11°
Gourmet Foods and Gift 2012 $410,15: $0  $205,99 $0 $127,64: $C $0  $743,79!

Baskets

(1)The titles included in this column are as of Ju@e2D14.

(2)This column shows the aggregate grant date fairevied accordance with Financial Accounting Stansi@dard “FASB”) Accounting Standarc
Codification (“ASC”) Topic 718, “Compensation — $toCompensation,” for all time and performance-basgares granted in fiscal years 2014,
2013 and 2012. These award fair values have baemueed based on the assumptions set forth in N®téStock Based Compensation™ in the
Notes to the Consolidated Financial StatementserCtompany's Annual Report on Forn-K for the fiscal year ended June 29, 2C

The following amounts represent the grant datevidue of performance-based share awards. Amadarte "Stock Award" column above reflect
the value of performance share awards, assumingcthievement of "Target" performance below. TheXihum" value of the performance-based
share awards is also presented below for comparptivposes

Fiscal 2014 (a Fiscal 2013 (b Fiscal 2012 (c
Estimated Future Payouts Unc  Estimated Future Payouts Unc  Estimated Future Payouts Unc
Performance-Based Equity Performance-Based Equity Performance-Based Equity
Incentive Plan Award Incentive Plan Award Incentive Plan Award

Target Maximum Target Maximum Target Maximum
James F. McCan $ 487,50 $ 487,50 $ 243,750 $ 243,750 $ 243,75.  $ 243,75:
William E. Shee $ 254,000 $ 254,000 $ 90,13 % 90,13 % 87,50 $ 87,50(
Gerard M. Gallaghe $ 210,12¢ $ 210,12¢ $ 103,50: $ 103,50: $ 100,00¢ $ 100,00(
Christopher G. McCan $ 360,500 $ 360,500 $ 175,00: $ 175,00: $ 175,000 $ 175,00(
David Taiclet $ 216,42: $ 216,42: $ 106,09. $ 106,09. $ 102,99¢ $ 102,99¢

(a) The Fiscal 2014 performandased award provided for 100% of targeted sharea aphievement of $63.4 million of P



EBITDA during Fiscal 2014, and 50% of targeted sl&br achievement of 85% of the targeted finarmésformance

(b) The Fiscal 2013 performantmsed award provided for 100% of targeted shares aphievement of $60.1 million of P
EBITDA during Fiscal 2013, and 50% of targeted sl&br achievement of 85% of the targeted finarmésformance

(c) The Fiscal 2012 performar-based award provided for 100% of targeted sharea aphievement of $53.4 million of P
EBITDA during Fiscal 2012, and 50% of targeted sl&br achievement of 85% of the targeted finarmésformance

(3) The amounts in this column represent the aggregjatet date fair value in accordance with FASB AS@pit 718 of all stock optiol

(4)

®)

granted in fiscal 2012. (There were no option awanted to the Company's NEOs during the fiseatsyyended June 29, 2014 and
30, 2013.) The fair values for these awards hasenbdetermined based on the assumptions set fortNote 13, "Stock Bas
Compensation"” in the Notes to the Consolidated iz Statements in the Company's Annual ReporFomm 10K for the fiscal yee
ended June 29, 201

Non-Equity Incentive Plan Compensation represeath bonuses described under "Compensation Discuasid Analysid=lements c
Compensatiomknnual Cash Incentive and Sharing Success Progréine annual cash bonuses for performances relafechdl recorded
compensation expense during Fiscal 2014, 2013 &i® 2vere paid during the first quarter of fiscalage 2015, 2014 and 20.
respectively. In fiscal 2013, the Gourmet Food 8t Baskets threshold noaquity incentive plan performance measures weraciuevec
and therefore, there was no payout related to FXE8 performance for Mr. Taicle

Other annual compensation in the form of perqussited other personal benefits for Mssrs. James kic@ad Christopher McCann con
of the personal use of a company car, which isutaied by allocating the costs of operating thebetween personal and business us
the basis of miles driven for personal use to totéés driven. Mssrs. McCanns and Shea also fjaatie in the Company's suppleme
retirement plan, which provides for a maximum mait$2,500 per calendar ye:




Grants of Plan-Based Awards

The following table sets forth summary informatr@garding all grants of plan-based awards madet&dN&O’s for the fiscal year ended Ju
29, 2014. The compensation plans under which ithetg in the following table were made are desdringhe Compensation Discussion and Analysis
section above

Exercist  Grant
All All Other or Date
Other
Stock Option  Base Fair Value
Estimated Future Payouts Estimated Futur Awards Awards: Price  of Stock
Payouts Numbel Number o
of
Compensatic Under Non- Under Non- Shares Securities  of and Optiol
Committee Equity Incentive Equity Incentive  of  Underlyin¢ Option
Plan Awards Plan Stock o
Awards
Grant  Approval Thresholc Target Maximum Thresholi Targe Maximurr Units  Options Awards Awards
Name Date Date (1) (%) (%) (%) (#) (#) (#) (#) (#) ($/sh) (%)

James F. (2) $731,25(%$1,462,50 $2,925,00

McCann

Chairman of th¢(3)11/1/201: 6/27/2013 47,982 95,96 95,965 $487,50(
Board anc

Chief Executive

Officer

William 2 $93,73° $187,47. $374,94!

E. Shee

Senior Vice (3)11/1/201: 6/27/2013 25,000 50,00 50,000 $254,00(
Presiden

and Chief

Financial Office

Christopher G. (2) $360,50( $721,00($1,442,00
McCann
Director anc  (3)11/1/201: 6/27/2013 35,482 70,96¢ 70,965 $360,50(
Presiden
(4)11/1/201% 10/30/201% 333,00( $1,691,64

Gerard M. 2 $105,06! $210,12¢ $420,25!

Gallaghet

Senior Vice  (3)11/1/201: 6/27/2013 20,682 41,36+ 41,364 $210,12!
President

General

Counsel, an

Corporate

Secretary

David 2 $108,21; $216,42: $432,84

Taiclet

President (3)11/1/201: 6/27/2013 21,302 42,60: 42,603 $216,42:
of

Gourmet Foods and Gift

Baskets

(1) The date of grant for each award is establishetth&®yCompensation Committee during a meeting, oxtiigen action without a meeting, on
prior to the date of the grant. Pursuant to thelglines adopted by the Compensation Committeegriduet date is the third business day
the date of the Company's public disclosure of wgulgrfinancial information (the "grant date

(2) The amounts in this row represent the thresholdjetaand maximum payout under the annual incerdivard administered through
Company's Sharing Success Program for fiscal yei4,2as approved by the Compensation Committeeioa 47, 2013, and as describe
the Compensation Discussion and Analysis sectiago® of the annual performance cash incentive wade in September of fiscal y
2015 and is reflected in the N-Equity Incentive Plan Compensation Column of tisedl year 2014 Summary Compensation Table at

(3) The amounts in this row represents the pear performance share award threshold, targetradmum payout that could be earned u
the Company's Londerm Incentive Equity Awards Program as describethe Compensation Discussion and Analysis seciibe. las
column of this row represent the grant date falugacomputed in accordance with FASB ASC Topic HB8ed on probable outcol



assuming target. The number of shares earned timeléscal year 2014 performance plan were asvdl

Performance
Share Awards
Earnec _ Vesting Perioc

James F. McCann 56,04« ratably over 3 years from
date of gran

William E. Shea 29,20( ratably over 3 years from
date of gran

Gerard M. Gallagh 24,157 ratably over 3 years frol
date of gran

Christopher G. 41,44« ratably over 3 years from

McCann date of gran

David 24,88( ratably over 3 years from

Taiclet date of gran




(4) The amounts in this row represent the tib@sed award to Mr. C. McCann, as described in tireg@nsation Discussion and Analysis sec
of 333,000 shares of restricted stock. Subjeatdwtinued employment, the restricted shares wit vatably over an §ear period. Th
award is in recognition of Mr. C. McCarmcontinued service to the Company, as well asctminued improvement in the Compal
performance. The last column of this row represémgsgrant date fair value of the restricted staskarded on November 1, 2013, which "
ratably over 8 years from date of grant, computealccordance with FASB ASC 71

Narrative Disclosure to Summary Compensation TahtkGrants of PleBased Awards Tabl

Employment Agreemer

Mr. James F. McCann’s employment agreement becéfietiee as of July 1, 1999. The agreement pravie a five year term, with such
term extended for one additional year on each &ansary of the effective date of the agreement,asndéther the Company or Mr. J. McCann provides
at least 180 days notice that such term will nofurther extended. Under the terms of the employragreement, Mr. J. McCann is entitled to a
minimum annual salary of $1,000,000, with annu&blificreases during the term. However, the Compgiems@ommittee had recommended that Mr.
J. McCann receive, and Mr. J. McCann acceptedsa salary of $975,000 for Fiscal 2014 in ordentabde the Company to comply with Section 162
(m) of the IRS Code of 1986 (“Section 162(m)"),aesended, which was enacted into law in 1993 arttbsevaived his 10% increase for Fiscal
2015. Mr. J. McCann is eligible to participateli® Company’s stock incentive plans, as well asofionus, incentive or benefits plans, and is
provided medical, health and dental insurance @gesfor himself and his dependents.

Mr. Christopher G. McCann’s employment agreementbree effective as of July 1, 1999. The agreementiges for a five year term, with
such term extended for one additional year on @adiiversary of the effective date of the agreemanigss either the Company or Mr. C. McCann
provides at least 180 days notice that such tedimuai be further extended. Under the terms ofahgloyment agreement, Mr. C. McCann is entitled
to a minimum annual salary of $250,000, with anrli@®6 increases during the term. Mr. C. McCanntsuahsalary for Fiscal 2014 was
$721,000. Mr. C. McCann has waived his 10% inadasFiscal 2015. Mr. C. McCann is eligible tatg@pate in the Company’s stock incentive
plans, as well as other bonus, incentive or benpféns, and is provided medical, health and démakance coverage for himself and his dependents.

Under their employment agreements, Messrs. J. Me@ad C. McCann are each restricted from particigah a competitive floral products
business for a period of one year after a voluntasjgnation or termination for good cause. Eddhese executives is also bound by confidentiality

provisions, which prohibit the executive from, arganher things, disseminating or using confidertiidrmation about the Company in any way that
would be adverse to the Company.




Outstanding Equity Awards at Fiscal Year-End

The following table sets forth summary informatmgarding the outstanding equity awards at Jun@@D4 granted to each of the Company’
Named Executive Officer:

The following table sets forth summary informatregarding the outstanding equity awards at Jun@@D4 granted to each of the Company's Na
Executive Officers

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 56,04¢ (2) $321,69:
Chairman of the Board 45,774 (3) $262,74.
and
Chief Executive Office 30,407 (4) $174,53i
30,89: (5) $177,32i
30,47« (6) $174,92:
224,10¢ - $3.11  5/5/201¢
50,00( - $6.52 10/13/201!
50,00( - $8.4t  12/2/201-
William E. Shee 29,20( (2) $167,60!
Senior Vice Presidet 16,92¢ (3) $97,15!
and Chief Financial 11,24« (4) $64,54:
Officer
11,09( (5) $63,65°
10,93¢ (6) $62,79(
85,59¢ - $3.11  5/5/201¢
25,00( - $6.52 10/13/201!
25,00( - $8.4t  12/2/201-
Gerard M. Gallaghe 24,157 (2) $138,66:
Senior Vice Presiden 19,43 (3) $111,56!
General Counst 12,91: (4) $74,11"
and Corporate Secreta 12,67« (5) $72,74¢
12,50z (6) $71,76:
80,03« - $3.11  5/5/201¢
25,00( - $6.52 10/13/201!
25,00( - $8.4t  12/2/201-
Christopher G. McCan 333,00((7) $1,911,42
Director and Presidel 41,44¢(2) $237,88!
. 291,371 (8) $1,672,49
32,86 (3) $188,63!
21,837 (4) $125,311
22,18( (5) $127,31:
21,87¢(6) $125,58I
250,00( 750,0C (9)  $2.6: 11/1/202:
187,50((10) $1,076,25
375,00( 625,00(11) $1.7¢ 10/26/202
372,42¢ - $3.11  5/5/201¢
300,00( - $6.52 10/13/201!
37,50( - $8.4t  12/2/201-
David Taiclet 24,88( (2) $142,81:
President 19,92 (3) $114,35:

Gourmet Foods and Gi 13,23¢ (4) $75,96:



Baskets
13,05¢ (5) $74,93(
12,877 (6) $73,91:
56,72¢ - $3.11 5/5/201¢
50,00( - $7.1: 5/1/201¢




@)
@)

®)

(4)

©)

(6)

@)

®)

©)

(10)

11)

Market value is based on the closing price-80C-Flowers.com, In¢s Class A Common Stock of $5.74 on June 29, 2

Amounts shown represent performance shares thateened in Fiscal 2014 under the Company's -Term Incentive Equity Award
program, based upon achievement of targeted finbperformance during the Fiscal 2014. The Fi2€dM4 equity award grant provided for
100% of the performance-based target shares tarpe@ upon the achievement of $63.1 million of H&ITDA, and 50% of the
performance-based target shares to be earned hip@thievement of 85% of Plan EBITDA. (See Compéms®iscussion and Analysis -
Long Term Incentive Equity Awards.) These resticshares vest at a rate of one-third at the cdioplef each year of service following the
November 1, 2013 grant da

Represents equity awards under the Company's-Term Incentive Equity Awards program. These redcshare awards vest at a rati
one-third at the completion of each year of servicéofwing the October 30, 2012 grant d¢

Amounts shown represent performance shares that@aned in Fiscal 2013 under the Company's -Term Incentive Equity Award
program, based upon achievement of targeted finbperformance during the Fiscal 2013. The Fi2€4l3 equity award grant provided for
100% of the performance-based target shares tarne@ upon the achievement of $60.1 million of H&ITDA, and 50% of the
performance-based target shares to be earned hip@athievement of 85% of Plan EBITDA. (See Compéms®iscussion and Analysis -
Long Term Incentive Equity Awards.) These reséicshares vest at a rate of one-third at the cdioplef each year of service following the
October 30, 2012 grant da

Represents equity awards under the Company's-Term Incentive Equity Awards program. These rettdshare awards vest at a rat
one-third at the completion of each year of servicéofwing the November 1, 2011 grant de

Amounts shown represent performance sharésvéra earned in Fiscal 2012 under the Companyig{lerm Incentive Equity Awards
program, based upon achievement of targeted finbperformance during the Fiscal 2012. The Fi2€4l2 equity award grant provided for
100% of the performance-based target shares tarne@ upon the achievement of $53.4 million of H&ITDA, and 50% of the
performance-based target shares to be earned hipa@thievement of 85% of Plan EBITDA. (See Compms®iscussion and Analysis -
Long Term Incentive Equity Awards.) These resticshares vest at a rate of one-third at the cdioplef each year of service following the
November 1, 2011 grant da

Restricted shares vest ratably over the 8syefservice following the November 1, 2013 graaied (See Compensation Discussion and
Analysis- Long Term Incentive Equity Awards

Restricted shares vest ratably over the 8syefservice following the October 30, 2012 graated (See Compensation Discussion and
Analysis- Long Term Incentive Equity Awards

Options become exercisable ratably over thieaBs of service following November 1, 2011 grdette. (See Compensation Discussion and
Analysis- Long Term Incentive Equity Awards

Amounts shown represent the number of additiperformance shares that were earned by Mrs@iptier McCann in Fiscal 2011 under the
Company's Long-Term Incentive Equity Awards prograased upon achievement of targeted financiabpadnce during Fiscal 2011. The
award provided for 100% of targeted shares uporeaement of $41.8 million of Plan EBITDA for thenonth period of October 2010 to
July 3, 2011, and 50% of targeted shares for aehiewnt of $37.0 million of targeted financial perfance, with ratable increments over 50%
based upon the actual Plan EBITDA performancee (Sampensation Discussion and Analydi®ng Term Incentive Equity Awards.) The
restricted share awards vest ratably over the gigguts of service following October 26, 2010 gdete.

Options become exercisable ratably over the 8 ya&agsrvice following October 26, 2010 grant di




Option Exercises and Stock

The following table sets forth all stock option ecises and vesting of stock awards for each oCtpany's Named Executive Officers
during fiscal 2014, which ended on June 29, 2014.

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

James F. McCann
Chairman of the Board and Chief Executive Offi — — 190,24: 509,82¢
William E. Shea
Senior Vice President and Chief Financial Offi — — 66,37« 185,14¢
Christopher G. McCann
Director and Presidel — — 215,70¢ 582,47¢
David Taiclet
President, Gourmet Foods and Gift Basl — — 77,53 212,00
Gerard M. Gallagher
General Counsel, Senior Vice President and CorpoSscretar — — 79,75¢ 217,94¢

1) The value realized on exercise equals the differdrtween the option exercise price and the magktae of -80C-Flowers.com, Inc.'s Cla:
A Common Stock on the date of exercise, multipbgdhe number of shares for which the option wasr@zed.

(2) The value realized on vesting equals the marideie of 1-800-Flowers.com, Inc.'s Class A ComrBtock on the vesting date, multiplied by

the number of shares that vest

Equity Compensation Plan Information

Plan category

The following table displays certain informatiorgaeding our equity compensation plans at June @942

Equity compensation plans approved by securitydrs

Equity compensation plans not approved by sechudtgters

Total

Pension Benefits

The Company does not maintain any defined benkfitsp

Nonqualified Deferred Compensation

Number of
securities
remaining
available for
Number of future
securities to Weighted- issuance
be issued average under equity
upon exercise  exercise price compensatior
of of plans
outstanding outstanding (excluding
options, options, securities
warrants and  warrants and reflected in
rights rights column (a))
@ (b) (©)
4,339,791 $3.8( 7,437,97!
0 $0.0( 0
4,339,791 $3.8( 7,437,97!

During Fiscal 2014, the Company offered a NonqgigaliSupplemental Deferred Compensation Plan fdaiteexecutives. Participants can
defer from 1% up to a maximum of 100% of salary padormance and n-performance based bonus. The Company will matéh 60the deferral



made by each participant during the applicableogetip to a maximum of $2,500. Participating empeés are vested in the Company’s
contributions based upon years of participatiothePlan. Distributions will be made to particiganpon termination of employment or death in a
lump sum, unless installments are 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 $243,75! $2,50( $194,79 $0 $1,475,46
Chairman of the Board ar
Chief Executive Office
William E. Shee $20,77: $2,50( $5,31¢ $0 $44,47¢
Senior Vice President ar
Chief Financial Office
Christopher G. McCan $11,64° $2,50( $691 $0 $14,83¢

Director and Presidel

(1) Contributions made by the Company are repageNEO compensation in the Summary Compensatiole Tab
Potential Payments upon Termination and Change in éntrol

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

In addition, as disclosed in Potential PaymentsrUpermination and Change in Control, certain exgestwithin the Company have
individual employment agreements that contain riaged provisions that trigger payments or provisibivenefits upon termination or a change in
control. Payment and benefit levels under theousricircumstances that trigger payments or pravisidenefits upon termination or a change in
control for Messrs. James McCann and ChristopheC&ha were calculated and presented in accordarhbelve provisions of their respective
employment agreements. For Fiscal 2014, poterdiainents under the circumstances triggered uporirtation or change of control did not have a
material impact on the Compensation Committee’suaten of all other elements of compensation ¢altoompensation.

The following table sets forth the potential paymsein our NEO’s under existing agreements, plareri@ngements, for various scenarios involving a
change in control or termination of employmentuasisig a June 29, 2014 termination date and usiaglising price of the Company’s Class A
common stock on June 29, 2014 ($5.74). Pursuahetterms of the Sharing Success Program, the mismisbhown do not include the Non-Equity
Incentive Plan Awards which were earned as of A&014. The exact amount of payments and bertaét would be provided can only be
determined at the actual time of the NEO’s sepamdtiom the Company.




James F. McCann
Triggering Event
Termination
Without Cause/

Resignation

for Good Death/

Reason (pet Voluntary
Change of Employment Resignation/

Estimated Potential Payment or Benefi Control Agreement) or Good Cause
Lump sum cash severance paymen $7,375,00 $7,375,00 $C
Intrinsic value of accelerated unvested stock oysti2) 0 0 0
Accelerated vesting of restricted shares 1,111,21 0 0
Continuing health and welfare benefits for five nge@) 73,444 73,444 0
Total $8,559,66  $7,448,44 $C

William E. Shea
Triggering Event
Death/
Termination  Voluntary
Change of Without Resignation/

Estimated Potential Payment or Benefi Control Cause or Good Cause
Lump sum cash severance paymeni $259,57! $259,57! $C
Intrinsic value of accelerated unvested stock oysti(2) 0 0 0
Accelerated vesting of restricted shares 455,75l 0 0
Continuing health and welfare benefits (4) 0 0 0
Total $715,32! $259,57! $C

Christopher G. McCann
Triggering Event
Termination
Without Cause/

Resignation

for Good Death/

Reason (per Voluntary
Change of Employment Resignation/

Estimated Potential Payment or Benefi Control Agreement  or Good Cause
Lump sum cash severance paymeni $4,105,00 $4,105,00 $C
Intrinsic value of accelerated unvested stock oysti(2) 4,801,25! 0 0
Accelerated vesting of restricted shares 5,464,89: 0 0
Continuing health and welfare benefits for five nge@t) 110,16¢ 110,16¢ 0
Total $14,481,31  $4,215,16 $C

Gerard M. Gallagher
Triggering Event
Death/
Termination  Voluntary
Change of Without Resignation/
Estimated Potential Payment or Benefi Control Cause or Good Cause

Lump sum cash severance paymen $C $0 $C
Intrinsic value of accelerated unvested stock oysti2) 0 0 0



Accelerated vesting of restricted shares
Continuing health and welfare benefits

Total

468,85! 0 0
0 0 0
$468,85! $0 $C

David Taiclet
Triggering Event
Death/
Termination  Voluntary
Change of Without Resignation/
Estimated Potential Payment or Benefi Control Cause or Good Cause
Lump sum cash severance paymen $133,18: $133,18: $C
Intrinsic value of accelerated unvested stock oysti2) 0 0 0
Accelerated vesting of restricted shares 481,97t 0 0
Continuing health and welfare benefits (4) 0 0 0
Total $615,16! $133,18: $C




1) Mr. James McCann is entitled to severanceyaunsto his employment agreement which entitlestoi$2,500,000, plus the base salary
payable to him for the then remaining durationhef term of his contract. As of June 29, 2014, McCann's base salary was $975,000, and
his employment agreement provided for a remaingéngn tof five years

2) The intrinsic value of accelerated unvestedlsbptions was calculated using the closing poictne Company's Class A Common Stock on
June 29, 2014 ($5.49). The intrinsic value is thgragate spread between $5.49 and the exerciesmithe accelerated options, if less than
$5.49.

3) The value of accelerated unvested restricted sheassalculated using the closing price of the Camyfs Class A Common Stock on Ji

29, 2014 ($5.49). Refer to the column titled "Metrkalue of Shares or Units of Stock that Have Wested" within the "Outstanding Equity
Awards at Fiscal Year End" tab

4) Represents the estimated cost of paying for comgnoedical, dental, life and lo-term disability for five years. The amounts for riead anc
dental insurance coverage are based on rates dhar¢fee Company's employees for post-employmeverege provided in accordance with
the Consolidated Omnibus Reconciliation Act of L9&5COBRA. The costs of providing the other insiwm@coverage are based on quoted
amounts for 2014, adjusted by a 7.5% inflationdgatompounded annuall

(5) Mr. Shea does not have an employment agreeibaént any special arrangements approved by ¢iep€nsation Committee or the Board
of Directors, for purposes of this computation, Mhea was deemed to receive two weeks of sevefaneach completed year of service v
the Company. As of June 29, 2014, Mr. Shea's talaeysvas $375,00(

(6) Mr. Christopher McCann is entitled to severmparsuant to his employment agreement which estitim to $500,000, plus the base salary
payable to him for the then remaining durationhef term of his contract. As of June 29, 2014, McCann's base salary was $721,000, and
his employment agreement provided for a remaingémngn tof five years

@) Mr. Gallagher is the founder and managindngarin the law firm of Gallagher, Walker, BiancoRastaras LLP. Compensation for Mr.
Gallagher's services are paid to the law firm. €iemo contractual relationship between the Comjgawd the law firm, and as such, no
severance would be due upon termination for anyare:

(8) Mr. Taiclet does not have an employment agreenddsient any special arrangements approved by thep€oesation Committee or the Boart
Directors, for purposes of this computation, Mriclet was deemed to receive two weeks of severforaeach completed year of service with
the Company. As of June 29, 2014, Mr. Taiclet'®lsdary was $433,00

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

Employment Agreements

The employment agreements of James F. McCann anstéiher G. McCann provide for certain paymentthimevent of termination of
employment (and in the case of Christopher G. MeC#erminations following a change in control o tBompany).

James F. McCan

Upon termination without Good Cause (as definetthénemployment agreement) or resignation by Mr. BlaCfor Good Reason (as defined
in the employment agreement) within ten days follmpthe termination date, Mr. McCann is entitledséverance pay in the amount of $2,500,000
the base salary otherwise payable to him for thenoa of the then current employment term and ase Isalary, bonuses, vacation and unreimbursed
expenses accrued but unpaid as of the terminatsits) dnd health and life insurance coverage fosélfrand his dependents for the balance of the ther
current employment term. Upon termination for G&zalise, voluntary resignation without Good Reasdermination due to death, Mr. McCann is
not entitled to any compensation from the Compamrgept for the payment of any base salary, bonbsegfits or unreimbursed expenses accrued bus
unpaid as of the termination date. As discussedelMr. McCann is restricted from participatingartompetitive floral products business for a pi
of one year after a voluntary resignation or teation for Good Cause. He is also bound by confidbty provisions, which prohibit him from,
among other things, disseminating or using confidémformation about the Company in any way tauld be adverse to the Company.

Christopher G. McCann

Upon termination without Good Cause (as definetthénemployment agreement) or resignation by Mr. BlaCfor Good Reason (as defined
in the employment agreement), within ten days fellg the termination date, Mr. McCann is entitledseverance pay in the amount of $500,000 plus
the base salary otherwise payable to him for ti@noa of the then current employment term and asglsalary, bonuses, vacation and unreimbursed
expenses accrued but unpaid as of the terminatits) dnd health and life insurance coverage foséliand his dependents for the balance of the ther
current employment term. The Good Reason defimiticludes a Change of Control (as defined in thpleyment agreement) of the Company, so
long as Mr. McCann’s resignation occurs no latantbne year following a Change of Control. Upamieation for Good Cause, voluntary
resignation without Good Reason or termination tdugeath, Mr. McCann is not entitled to any compdios from the Company, except for the
payment of any base salary, bonuses, benefitsreimbursed expenses accrued but unpaid as ofriinéntgtion date. As discussed above, Mr.
McCann is restricted from participating in a conijpet floral products business for a period of gear after a voluntary resignation or termination



Good Cause. He is also bound by confidentialitwjmions, which prohibit him from, among other tipin disseminating or using confidential
information about the Company in any way that wdwddadverse 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, g@¥ides that unless otherwise
provided by the Compensation Committee at the tifrtee award grant, in the event of a change ofrogr(i) all outstanding awards pursuant to
which the participant may have rights the exerofsehich is restricted or limited, shall becomegxercisable immediately prior to the time of the
change of control so that the shares subject taweed will be entitled to participate in the chargj control transaction, and (ii) unless the right
lapse of restrictions or limitations is waived @fefred by a participant prior to such lapse,edtnictions or limitations (including risks of feifure
and deferrals) on outstanding awards subject toctsns or limitations under the Plan shall lapaed all performance criteria and other condititins
payment of awards under which payments of cashesha other property are subject to conditiondl sisedeemed to be achieved or fulfilled and s
be waived by the Company immediately prior to iheetof the change of control so that the sharefesuto the award will be entitled to participate i
the change of control transaction.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT

The following table sets forth information with pest to beneficial ownership of the Company’s Clagommon stock (excluding unvested

restricted shares) and Class B Common Stock, @stwber 13, 2014, or as of the dates referenceshbfelr (i) each person known by the Company to
beneficially own more than 5% of each class; @gle Director; (iii) each Named Executive Officemgg(iv) all of the Company’s Directors and
Executive Officers as a group. Beneficial owngrshidetermined in accordance with the rules of@benmission and includes voting or investment
power with respect to the securities. Unless etlser indicated, the address for those listed bésosio 1-800-FLOWERS.COM, Inc., One OId
Country Road, Suite 500, Carle Place, NY 11514celpkas indicated by footnote, and subject to apple community property laws, the persons
named in the table have sole voting and investipewer with respect to all shares of Common Stockshas beneficially owned by them. The
number of shares of Common Stock outstanding usedlculating the percentage for each listed perrsdndes the shares of Common Stock
underlying options held by such persons that aezasable within 60 days of October 13, 2014, xatees shares of Common Stock underlying
options held by any other person. Percentageroéfidal ownership is based on 27,108,748 shar€ads A Common Stock (excluding unvested
restricted shares) and 36,845,465 shares of Cl&sniBnon Stock outstanding as of October 13, 2014.

Shares % of Shares
Beneficially Owned Beneficially Owned
A Shares B Shares Shares B Shares
Name
5% Stockholders:
Raging Capital Master Fund, Ltd. (1) 4,248,780 - 15.7% -
Eagle Boston Investment Management (2) 3,210,820 - 11.8% -
Dimensional Fund Advisors LP (3) 1,535,426 - 5.7% -
GAMCO Asset Management Inc. (4) 1,388,704 - 5.1% -
Directors, not including CEO and President:
Geralyn R. Breig (5) 6087 - * -
Lawrence Calcano (6) 62,395 - 0.2% -
James Cannavino (7) 109,425 - 0.4% -
Sean Hegarty (8) B® - * -
Eugene DeMark (9) 6,870 - * -
Leonard J. Elmore (10) 52,234 - * -
Larry Zarin (11) ,295 - * -
Named Executive Officer:
James F. McCann (12) 511,68733,810,974 1.9% 91.8%
William E. Shea (13) 29520 - 1.1% -
Christopher G. McCann (14) 2,761,249 ,850,640 10.2% 7.7%
Gerard M. Gallagher (15) 352,723 - 1.3% -
David Taiclet (16) 4883 - 1.7% -
Directors and Executive Officers as
a Group (12 persons) (17) 5,080,91534,661,614 17.1% 94.1%

@)

@)

®)

Indicates less than 0.1¢

This information is based on the Schedule 23&ndment No. 1 filed with the SEC on July 10, 2@y¥4Raging Capital Master Fund, Ltd.
(“Raging Master”), Raging Capital Management, LL'Bdging Capital”) and William C. Martin for sharbeld on June 30, 2014. According
to the Schedule 13G, Raging Capital is the Investrivianager of Raging Master, William C. Martin ietChairman, Chief Investment
Officer, and Managing Member of Raging Capital amdyirtue of these relationships, each of Ragiagi@l and William C. Martin may be
deemed to beneficially own the shares of our comstook directly owned by Raging Master. The addeégsach of Raging Capital and
William C. Martin is Ten Princeton Avenue, PO Ba82 Rocky Hill, New Jersey 08553. The addressagify Master is c/o Ogier Fiducic
Services (Cayman) Limited, 89 Nexus Way, Camana@gnd Cayman KY-9007, Cayman Island

This information is based on the Schedule 23&ndment No. 10 filed with the SEC by Eagle Bodtovestment Management on
January 14, 2014 for shares held on December 3B.20he address of Eagle Boston Investment Manageis 4 Liberty Square, Boston,
MA 02109.

This information is based on the Schedule 13G Ameard No. 1 filed by Dimensional Fund Advisors LRwtihe SEC on February 10, 20
for shares held on December 31, 2013. AccordirthedSchedule 13G, Dimensional Fund Advisors LHnaestment adviser registered



(4)

©)
(6)

@)

®)
©)
(10)

11)

12)

13)

(14)

(15)

(16)

17

under Section 203 of the Investment Advisors Act @40 (“Advisors Act”), furnishes investment advicefour investment companies
registered under the Investment Company Act of 184@ serves as investment manager to certain otimemingled group trusts and
separate accounts (such investment companiesatmdsiccounts, collectively referred to as the 4=lip In certain cases, subsidiaries of
Dimensional Fund Advisors LP may act as an adwssub-adviser to certain Funds. In its role agsstment advisor, sub-adviser and/or
manager, neither Dimensional Fund Advisors LPositbsidiaries (collectively, “Dimensional”) possesting and/or investment power over
the securities of the Company that are owned byrtinds, and may be deemed to be the beneficiarsirthe shares of the Company held
by the Funds. However, all securities reportethnSchedule 13G are owned by the Funds. Dimealsibisclaims beneficial ownership of
such securities. In addition, the Schedule 13@iges that the filing of the Schedule 13G shall m@tconstrued as an admission that the
reporting person or any of its affiliates is thebfécial owner of any securities covered by theesithe 13G for any other purposes than
Section 13(d) of the Securities Exchange Act of4l98he address of Dimensional Fund Advisors LPaksades West, Building One, 6300
Bee Cave Road, Austin, Texas 787

This information is based on the Schedule 13D filétth the SEC by Gabelli Funds, LL¢Gabelli Fund”), GAMCO Asset Management In
(“GAMCQ"), Teton Advisors, Inc. (“Teton”), GGCP, tn (“GGCP"), GAMCO Investors, Inc. (“GBL") and MariJ. Gabelli on October 4,
2012 for shares held on October 3, 2012. Accorthrtpe Schedule 13D, (i) Gabelli Funds has sotangand dispositive power with respect
to 270,000 shares of our common stock, (ii) GAMGCA3 kole voting and dispositive power with respe@&d9,900 shares of our common
stock and (iii) Teton has sole voting and dispuesifiower with respect to 508,804 shares of our comstock. GGCP makes investments for
its own account and is the manager and a membbeafontrolling shareholder of GBL. GBL, a puldimmpany listed on the New York
Stock Exchange, is the parent company for a vadetpmpanies engaged in the securities businedsiding those named below. GAMCO,
a wholly-owned subsidiary of GBL, is an investmadviser registered under the Advisers Act. Galbellids, a wholly owned subsidiary of
GBL and a limited liability company, is an investmeadviser registered under the Advisers Act wipigtvides advisory services for
registered investment companies. Teton is an ime# adviser registered under the Advisers Acttviprovides discretionary advisory
services to registered investment companies. Maaibelli is the controlling stockholder, Chief Ex&ee Officer and a director of GGCP,
Chairman and Chief Executive Officer of GBL and tiatrolling shareholder of Teton Advisors. Thparing persons do not admit that tl
constitute a group. The address of the reporterggns other than GGCP is One Corporate Center,NRye York 10580. The address for
GGCP is 140 Greenwich Avenue, Greenwich, Connectd830.

Ms. Breic's address is ¢/c-80C-FLOWERS.COM, INC., One Old Country Road, Suite S08érle Place, NY 1151.

Includes 40,000 shares of Class A Common Stockntlagtbe acquired within 60 days of October 13, 20tdugh the exercise of sto
options. Mr. Calcar’'s address is c/c-80C-FLOWERS.COM, INC., One OIld Country Road, Suite 508rle Place, NY 1151.

Includes 30,000 shares of Class A Common Steakmay be acquired within 60 days of October2D3,4 through the exercise of stock
options. Mr. Cannavir's address is-80(-FLOWERS.COM, INC., One Old Country Road, Suite 508rle Place, NY 1151.

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

Includes 53,234 shares of Class A CommonkStwat may be acquired within 60 days of October2ld 4 through the exercise of stock
options. Mr. EImor’s address is c/c-80C-FLOWERS.COM, INC., One Old Country Road, Suite 508rle Place, NY 1151.

Includes 10,000 shares of Class A CommonkStwat may be acquired within 60 days of October2ld 4 through the exercise of stock
options. Mr. Zari's address is ¢/c-80C-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 ®etdl3, 2014 through the exercise of stock
options, (b) 5,875,000 shares of Class B CommoaokSteld by limited partnerships, of which Mr. J. ®mn is a limited partner and does not
exercise control and of which he disclaims benafioivnership, (c) 66,871 shares of Class A Commtonksheld by The McCann Charitable
Foundation, Inc., of which Mr. J. McCann is a Dimrcand the President; and (d) 9,714,144 shar€asis B Common Stock held by three
Grantor Retained Annuity Trusts of which Mr. J. Mo® is the Trustee. Excludes shares of Class An@mrStock that may be acquired
upon the conversion of Mr. J. McCann'’s Class B Camr8tock into Class A Common Stock. The Class Bi@on Stock is convertible into
Class A Common Stock on a «to-one basis and is entitled to 10 votes for eaches

Includes 135,599 shares of Class A CommookStmat may be acquired within 60 days of Octot#r2D14 through the exercise of stock
options.

Includes (a) 1,584,929 shares of Class A CommookStat may be acquired within 60 days of Octol®r2D14 through the exercise of st
options, (b) 2,000,000 shares of Class B CommoaokSteld by a limited partnership, of which Mr. Cc®ann is a general partner and
exercises control, (c) 66,871 shares of Class AidomStock held by The McCann Charitable Foundation, of which Mr. C. McCann is a
Director and Treasurer, (d) 150,000 shares of Gl&aS8®@mmon Stock which he holds jointly with his wjf(e) 110 shares of Class A Common
Stock for which he is the custodian of the shaoehis son and (f) 389,841 shares of Class A Com8tonk held by a Grantor Retained
Annuity Trusts of which Mr. C. McCann is the TrusteExcludes shares of Class A Common Stock thgthmacquired upon the conversion
of Mr. C. McCann’s Class B Common Stock into ClasSommon Stock. The Class B Common Stock is cdiblerinto Class A Common
Stock on a or-to-one basis and is entitled to 10 votes for eaches

Includes 130,034 shares of Class A CommookStmat may be acquired within 60 days of Octot#r2D14 through the exercise of stock
options.

Includes 106,729 shares of Class A Common Stodkntlag be acquired within 60 days of October 13,£20tough the exercise of sto
options.

Includes 2,468,028 shares of Class A Common stwatknbay be acquired within 60 days of October 0342hrough the exercise of stc



options.
Certain Business Relationships with Directors and @icers

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

While the policy is not in writing, the Company&ghl and finance staff is primarily responsibletfe development and implementation of
processes and controls to obtain information froendirectors and executive officers with respecttated person transactions and for then
determining, based on the facts and circumstamdesther the Company or a related person has a diréedirect material interest in the transaction.
This includes inquiries of its Directors and Offiseas well as a questionnaire that Directors affideds are required to complete periodically. In
determining whether to approve or ratify a relgtady transaction, the disinterested members oBtiard will consider the relevant facts and
circumstances, which may include the relationsliifhe individual with the Company, the materialitithe transaction to the Company and the
individual, and the business purpose and reasomeddeof the transaction. As required under SE€Sratansactions that are determined to be directly
or indirectly material to the Company or a relgpedson, are disclosed in the Company's proxy seterifthe Company considers individual
transactions, or any series of transactions wiiicthe aggregate exceed $120,000, to be materiateaquiring of disclosure.

Below are the transactions that occurred duringa#i2014 in which, to the Company’s knowledge, @enpany was or is a party, in which
the amount involved exceeded $120,000, and in wéighDirector, Director nominee, Executive Offickolder of more than 5% of the Common
Stock or any member of the immediate family of ahyhe foregoing persons had or will have a dimrdhdirect material interest.

For Fiscal 2014, Julie Mulligan, the sister of Biers and Executive Officers, James F. McCann amis@pher G. McCann, was employed
as a Senior Vice President of Product Developmbtg. Mulligan’s compensation was unanimously apprbliy the Independent Directors of the
Board. Ms. Mulligan’s base salary for Fiscal 20las $256,918. Ms. Mulligan received a bonus utideiCompany’s annual incentive plais(iaring
Success Program”) of $58,365 for Fiscal 2014.

Gerard M. Gallagher, our General Counsel, Senice Yresident and Corporate Secretary, is the fuadd managing partner in the law
firm of Gallagher, Walker, Bianco & Plastaras, Lb&sed in Mineola, New York. Compensation for Mall&gher’s services are paid to the law
firm. The Company, with the approval of the Boaldo pays the law firm fees for services rendéredther members of the firm on the Company’s
behalf.

The section titled “Summary Compensation Tables $etth the compensation paid in Fiscal 2014 byGbenpany to the firm for services
provided by Mr. Gallagher. For legal services jued by the other members of the firm the Compaaig $475,393.00 in fees and $27,281.82 in
disbursements. The Company believes that collelgtihese fees and disbursements are fair andnmabkn

David Taiclet, our President of Gourmet Food & @&#skets business segment, together with his Wife a less than 10 % beneficial
ownership interest in OLB, LLC (“OLB"), which enyileases 18 retail locations to Fannie May Condadj Inc. In Fiscal 2014, the lease payments to
OLB totaled $1,223,598.00. Mr. Taiclet's intengstdates the Company’s 2006 acquisition of Fanrag Monfections Brands, Inc., were disclosed to
the Company prior to the closing of that acquisitémd such ongoing relationships were approvedé@yBbard of Directors.




October 27, 2014

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

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

The Board annually reviews the NASDAQ listing staru$ definition of independence for audit commitieembers and has determined that
each member of the Audit Committee meets that stahdin addition, although the Board has deterchthat each of the members of the Audit
Committee meets NASDAQ regulatory requirementdifancial literacy and that Eugene DeMark is andiaagommittee financial expert,” as defined
by Commission rules, and is financially sophistcatinder NASDAQ requirements, we would like to neshdur stockholders that we are not
professionally engaged in the practice of auditingccounting and are not technical experts intangdor accounting.

The Company’s management is responsible for thegpation, presentation and integrity of the Compmognsolidated financial statements,
including setting the accounting and financial mtipg principles and designing the Company’s systéiimternal control over financial reporting and
disclosure controls and procedures designed taemrsumpliance with accounting standards, applickes and regulations. The Company’s
management is responsible for objectively revievdand evaluating the adequacy, effectiveness anlityqjofthe Company’s system of internal
control. The Company'’s independent registeredipacounting firm, BDO USA, LLP (“BDO"), is respsible for performing an independent audit
of the consolidated financial statements and exsmgsan opinion on the conformity of those finahstatements with accounting principles generally
accepted in the United States. The independeisteegd public accounting firm is also responsfbleexpressing opinions on the effectiveness of the
Company's internal control over financial reportagywell as management's assessment thereof. ugltitbe Board is the ultimate authority for
effective corporate governance, including oversaftthe management of the Company, the Audit cotelis purpose is to assist the Board in
fulfilling its responsibilities by overseeing thesecesses, as well as overseeing the qualificagon performance of the Company’s independent
registered public accounting firm.

The Audit Committee has policies and proceduresrdguire the pre-approval by the Audit Committéalbfees paid to, and all services
performed by, the Company’s independent registpuiadic accounting firm. At the beginning of eaday, the Audit Committee approves the
proposed services, including the nature, type angesof service contemplated and the related feds rendered by the firm during the year. In
addition, Audit Committee pre-approval is also riegg for those engagements that may arise duriagolrse of the year that are outside the scope of
the initial services and fees approved by the AGdinmittee. For each category of proposed serthiesindependent accounting firm is required to
confirm that the provision of such services doesimpair their independence. Pursuant to the Seb®xley Act of 2002, the fees and services
provided (as noted in the table below) were autieariand approved by the Audit Committee in compgkawith the pre-approval policies and
procedures described herein.

We reviewed and discussed the audited consolidatadcial statements and related footnotes foffidtal year ended June 29, 2014 with
management and the independent registered puldiauating firm. Management represented to the AGdinmittee that the Company’s consolidated
financial statements were prepared in accordantegenerally accepted accounting principles. Vge discussed with the independent registered
public accounting firm the matters required to edssed by Public Company Accounting OversightrB&o. 16. We received the written
disclosures and the letter from the independeristergd public accounting firm required by applieatequirements of the Public Company
Accounting Oversight Board regarding the indepehdegistered public accounting firms' communicadiovith the Audit Committee concerning
independence, and discussed with BDO their indegresel This review included a discussion with managnt and the independent registered public
accounting firm of the quality (and not merely #ezeptability) of the Comparg’accounting principles, the reasonableness offsignt estimates ar
judgments, and the disclosures in the Com’s Financial Statements, including the disclosuedsting to critical accounting policies.

Based on the reports, discussions and reviewsidleddn this report, we recommended to the BoarDicgctors that the audited consolidated
financial statements be included in the Companyisual Report on Form 10-K for the fiscal year endede 29, 2014, for filing with the Securities
and Exchange Commission.

Audit Committee

Eugene F. DeMark (Chairman)
Lawrence Calcano

Sean Hegarty




PROPOSAL 2

RATIFICATION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

Upon the recommendation of the Audit Committee,Bbard of Directors has appointed BDO USA, LLP ("BD) to serve as the Company's
independent registered public accounting firm far fiscal year ending June 28, 2015, and the Bisaagking stockholders to ratify such selection at
the Annual Meeting. The stockholders’ ratificatiminthe appointment of BDO will not impact the Au@ommittee’s responsibility pursuant to its
charter, to appoint, replace and discharge thepeigent auditors. In the event the stockholdérsofaatify this selection, the matter of the seien
of independent auditors will be reconsidered byBbard of Directors.

We are not required to submit the appointment oOBDr ratification by our stockholders. Howeveg are doing so as a matter of good
corporate practice. If the stockholders do nafyréite appointment of BDO, the audit committee megonsider its decision. In any case, our audit
committee may, in its discretion, appoint a neweppehdent registered public accounting firm at &amg tduring the year if it believes that such change
would be in the Company’s best interest and théib&rest of our stockholders.

The affirmative votes of the majority of the compamutstanding Common Stock present in persory@rbxy is required to ratify the
appointment of the independent registered accogifitim. Unless otherwise instructed, the proxydest will vote the proxies received by them
“FOR” the ratification of BDO USA, LLP as the Compes independent registered public accounting fiomFiscal 2015. A representative of BDO
USA, LLP will attend the Annual Meeting with the mrtunity to make a statement if he or she so desind will also be available to answer inquit

THE BOARD RECOMMENDS A VOTE FOR THE RATIFICATION AN APPROVAL OF THE SELECTION OF BDO USA, LLP TO SERNAS
THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNNG FIRM FOR FISCAL 2015.

Change in Independent Registered Public Accountingirm

As reported in the current report on Form 8-K fimdFebruary 25, 2014, the Audit Committee condlieteompetitive process to determine
the Companys independent registered public accounting firmaAssult of this process, on February 20, 20lbmpany approved the engagen
of BDO as the Company’s independent registeredipabtounting firm. On that same date, 1-800-Flsveismissed Ernst & Young LLP (“Ernst &
Young”) as the Company’s independent registeredipabcounting firm, effective immediately. The Cuonittee approved these changes in the
Company'’s independent registered public accourfiingon February 20, 2014.

The reports of Ernst & Young on the Company'’s ficiahstatements for each of the two fiscal yeadeenJune 30, 2013 and July 1, 2012 did
not contain an adverse opinion or a disclaimerpifion, nor were they qualified or modified as tocartainty, audit scope or accounting principles. |
connection with the audits of the Company’s finahstatements for the fiscal years ended June®(B and July 1, 2012, and in the subsequent
interim period through February 20, 2014, thereewsy “disagreements” (as that term is definedeémIB04(a)(1)(iv) of Regulation S-K) with Ernst &
Young on any matter of accounting principles orcices, financial statement disclosure, or audiiogpe or procedures which, if not resolved to the
satisfaction of Ernst & Young would have causedsE&Young to make reference to the matter in thegiort. There were no “reportable events” (as
that term is defined in Item 304(a)(1)(v) of Redigia S-K) during the fiscal years ended June 30328nd July 1, 2012, except that as previously
reported in the Company’s Annual Report on FornK1i@r the fiscal year ended July 1, 2012 ( the “2@:brm 10-K”), management concluded that
the Company’s internal control over financial repay was not effective as of July 1, 2012 as altedia material weakness in the accounting and
disclosure for deferred income taxes; this mateviedkness was subsequently remediated by the Cgmiperst & Youngs report on the effectivene
of the Company'’s internal control over financigboeting as of July 1, 2012, which was includedhia 2012 Form 10-K, contained an adverse opinion
thereon.

The Committee authorized Ernst & Young to respaiily to the inquiries of BDO concerning the matévieeakness in the Company’s
internal control over financial reporting and artier matters. Ernst & Young furnished the Compaith & letter addressed to the United States
Securities and Exchange Commission stating treagrites with the foregoing statements. A copy o§E&nYoung’s letter, dated February 25, 2014,
was filed as Exhibit 16.1 to the current reportamm 8-K filed on February 25, 2014.

Fees Paid to Independent Public Accounting Firms

The following table shows the fees that the Compaaig or accrued for audit and other services piediby BDO USA, LLP and Ernst &
Young, LLP (“E&Y”) for Fiscal 2014 and E&Y for Fisd 2013, all of which were approved by the Audin@oittee.

2014 (1) 2013 (2)
Audit Fees $ 784,46¢ $ 635,00(
Audit-Related Fee 98,00( 213, 18¢
Tax Fees 0 119,50(
All Other Fees 0 0
Total $ 882,46( $ 967,68¢

(1) During fiscal year 2014, audit fees accrued or gaiBBDO USA, LLP and Ernst & Young LLP amountec
$556,968, and $227,500, respectively. All a-related fees for fiscal 2014 were paid to Ernst 8uMg LLP.
(2) All fees paid or accrued during fiscal 2013 wenedodit and other services provided by Ernst & YopuhP.

Audit Fees Fees for audit services include fees associatidthe annual financial statement audits of 1-80@wers.com, Inc., as well as 1-
800-Flowers.com, Inc’s audit of internal controfelajuarterly SAS 100 reviews of 1-800-Flowers.com’s quarterly reports on Form 10-Q.



Audit-Related Fees Fees for audit-related services were primarituired for assurance services related to dueeditig completed in
connection with the acquisition of a majority irgst in iflorist...

Tax Fees Fees for tax service include tax compliance g@wice and tax planning.
All Other Fees Consists of other fees not reported in the alvategories.

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




PROPOSAL 3
NON-BINDING, ADVISORY VOTE ON EXECUTIVE COMPENSATI®

The Dodd-Frank Wall Street Reform and Consumereetimn Act of 2010, or the Dodd-Frank Act, requivssto enable our shareholders to
vote to approve, on an advisory, non-binding bakes compensation of our named executive officerdisclosed in our proxy statements in
accordance with the rules of the Securities anchBxge Commission (commonly known as a “Say on Pagfiosal).

As described under the heading “Executive Compé@rsand Other Information — Compensation Discussiot Analysis,” our executive
compensation program is a comprehensive packaggneesto motivate our executive officers to achieue corporate objectives and is intended to be
competitive and allow us to attract and retain higiualified executives. We believe that the vas@lements of our executive compensation program
work together to promote our goal of ensuring th&l compensation should be related both to otfopeance as well as the individual executive’s
performance.

Shareholders are urged to read the “CompensatiseuBsion and Analysis” section of this Proxy Staetmwhich discusses how our
executive compensation policies implement our carepgon philosophy, and the “Summary Compensatediel’ of this Proxy Statement which
provides detailed information on the compensatiooun named executive officers. The Compensatiommittee and our Board of Directors believe
that the policies and procedures set forth in tomensation Discussion and Analysis section ofRhnixy are effective in achieving our compensa
objectives.

We are asking our shareholders to indicate theipst for our executive compensation as describebis Proxy. This Say-on-Pay proposal
gives our shareholders the opportunity to express views on our named executive officers’ compgios. This vote is not intended to address any
specific item of compensation, but rather the ovemnmpensation of our named executive officers #medphilosophy, policies and practices described
in this Proxy Statement. Accordingly, we are agkinr shareholders to approve, on an advisory plisompensation of the named executive
officers, as disclosed in this Proxy Statementyamsto the compensation disclosure rules of thg, $tcluding the Compensation Discussion and
Analysis, the Summary Compensation table and theratlated tables and disclosure.

The Say-orPay vote is advisory, and therefore not bindingisnthe Compensation Committee or our Board ofddams. However, we valt
the opinion of our shareholders and to the extaattthere is any significant vote against the namestutive officer compensation as disclosed is thi
Proxy Statement, we will consider our shareholdessicerns and the Compensation Committee will @talwhether any actions are necessary to
address those concerns.

Unless otherwise instructed, the proxy holders vatie the proxies received by them “FOR” the appt@f the compensation of the named
executive officers.

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




OTHER MATTERS

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

STOCKHOLDER PROPOSALS FOR THE 2015 ANNUAL MEETING

Shareholders who, in accordance with Commissior Rdh-8 wish to present proposals for inclusiothéproxy materials to be distributed
in connection with next year's Annual Meeting Pré&8tatement must submit their proposals so that éineyeceived at the Company’s principal
executive offices no later than the close of bussren June 28, 2015. As the rules of the Commmigsiake clear, simply submitting a proposal does
not guarantee that it will be included.

In accordance with our Bylaws, in order to be prgperought before the 2015Annual Meeting, a shal@dr’s notice of the matter the
shareholder wishes to present, or the person sppsithe shareholder wishes to nominate as aalirectist be delivered to the secretary of the
Company at its principal executive offices not taken the close of business on the 90th day, adiee than the close of business on the 120th day,
prior to the first anniversary date of the 2014 AalnMeeting date. As a result, any notice giveralshareholder pursuant to these provisions of our
Bylaws (and not pursuant to the Commission’s Rdi@-8) must be received no earlier than August Q052nd no later than September 9, 2015. If,
however, our 2015 Annual Meeting date is advangechbre than 30 days before, or delayed more thaifay® after, the one year anniversary of the
2014 Annual Meeting date, then proposals must &eived no earlier than the close of business ol 2¢h day prior to the 2015 Annual Meeting and
not later than the close of business on the |dtdre090th day before the 2015 Annual Meeting er1bth day following the date on which the 2015
Annual Meeting date is publicly announced.

To be in proper form, a shareholder’s notice mositide the specified information concerning theppsal or nominee as described in our
Bylaws. A shareholder who wishes to submit a psapor nomination is encouraged to seek indeperatenisel about our Bylaws and Commission
requirements. The Company will not consider arpppsal or nomination that does not meet the Bylagsirements and the Commission’s
requirements for submitting a proposal or nomimatidlotices of intention to present proposals at2815 Annual Meeting should be addressed to
Corporate Secretary, 1-800-FLOWERS.COM, Inc., Oite@untry Road, Suite 500, Carle Place, New Ydrtk14. The Company reserves the right
to reject, rule out of order, or take other appiatpraction with respect to any proposal that da¢omply with these and other applicable
requirements.

SOLICITATION OF PROXIES

Proxies are being solicited by the Board of Direstf the Company. Proxies may be solicited bicefs, Directors and regular supervisory
and executive employees of the Company, none ohwividl receive any additional compensation for tregrvices. Such solicitations may be made
personally or by mail, facsimile, telephone, tetgdr, messenger, or via the Internet. The Compaaypay persons holding shares of Common Stock
in their names or in the names of nominees, bubwailing such shares beneficially, such as brokelnagses, banks and other fiduciaries, for expe
of forwarding solicitation materials to their pripals. All of the costs of solicitation will be igaby the Company.

ANNUAL REPORT ON FORM 10-K
The Company will provide without charge to eachdjmimal holder of its Common Stock on the RecordeDaho did not receive a copy of 1
Company’s Annual Report for the fiscal year endaenkl29, 2014, on the written request of such pesaopy of the Company’s Annual Report on

Form 10-K as filed with the Commission. Any sueljuest should be made in writing to the SecrethtiggoCompany at the address set forth on the
first page of this Proxy Statement.

By order of the Board of Directors

/s/ James F. McCann

James F. McCann
Chairman of the Bband Chief Executive Officer

Carle Place, New York
October 27, 2014




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

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrueg@and for electronic
delivery of information up until 11:59 P.M. Eastérime the day before
the cut-off date or meeting date. Have your proagddn hand when you
access the web site and follow the instructionsbtain your records and
to create an electronic voting instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred oy company in mailing proxy
materials, you can consent to receiving all fupnexy statements, proxy cards
and annual reports electronically via e-mail orlifiternet. To sign up for electronic
delivery, please follow the instructions above ttevusing the Internet and, when

prompted, indicate that you agree to receive oessproxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gotstructions up until 11:59
P.M. Eastern Time the day before the cut-off dateeeting date. Have your proxy
card in hand when you call and then follow therinstions.

VOTE BY MAIL
Mark, sign and date your proxy card and return thie postage-paid envelope we have

provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: KEEP THIS
PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED DETACH AND

RETURN THIS PORTION ONLY

To withhold authority to vdte any
Individual nominee(s), mark “Foll Except”
and write the number(s) of the im@as on

the line below.

FOR WITHOLD FOR ALL
ALL ALL EXCEPT
0 0

The Board of Directors recommends you vote
FOR the following:

1. Election of Directors
Nominees

01 James F. McCann 02 Christopher G. McCann &08/Zarin



The Board of Directors recommends you vote FOR prapsals 2 and &

2. RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTING RM. Proposal to ratify the appointment
of BDO USA, LLP as the Company'’s independent regext accounting firm for the fiscal year ending

June 28, 2015 as described in the Proxy Statement.

3. Advisory vote on executive compensation.

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

For Against Abstain

Please sign exactly as your name(s) appear(s) iefgoen signing as attorney, executor, administraio
other fiduciary, please give full title as suchindl@wners should each sign personally. All holdarsst sign. If a
corporation or partnership, please sign in fullbmoate 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 8, 2014 9:00 AM
This proxy is solicited by the Board of Directors

The undersigned  stockholder of 1-890OWERS.COM, INC. hereby appoints Gerard M. Gallagh Corporat
Secretary, with full power of substitutiors @roxy to vote the shares of stock, isoatance with the undersigned's specificationdyick
the undersigned could vote if personally presenthat Annual Meeting of Stockholders of 1-8A@MWERS.COM, INC. to be held at One
Country Road, Carle Place, New York 11514, FourioF Conference Room (the "Meeting Place"), on MondDecember 8, 2014 at 9:00 ¢
eastern standard time or any adjournment thereof.

UNLESS OTHERWISE SPECIFIED, THIS PROXY WILL BE VOTED "FOR" THE ELECTION OF THE PERSONS NOMINATELC
BY THE BOARD OF DIRECTORS AS DIRECTORS, "FOR" RATIFICATION BDO USA, LLP AS OUR INDEPENDENT REGISTERELC
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING JUNE 28, 2015, "FOR" THE APPROVAL OF EXECUTIVE
COMPENSATION, 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 @@nmpany. None of the proposals is related to odatmned
upon approval of any other proposal.

Continued and to be signed on reverse side




