1-800-FLOWERS.COM, Inc.

CODE OF ETHICSFOR THE BOARD OF
DIRECTORS, OFFICERS AND EMPLOYEES

INTRODUCTION

This Code of Ethics (the “Code”) has been adopted by tlaedBaf Directors of 1-800-
FLOWERS.COM, Inc. (the “Corporation”) to assure thre Corporation adheres to ethical
standards and obeys all applicable laws and that itsogegd, officers and directors clearly un-
derstand what is required of them in that regard. Thlle@oes not address every ethical or le-
gal issue that an employee, officer or director nagf The Code is not a substitute for the ex-
ercise of good judgment by the Corporation’s employefises and directors.

The Corporation may from time to time adopt more dedgilolicies and procedures with regard
to certain areas covered by the Code and other mattengemdibned in the Code. Compliance
with the Code and compliance with the Corporation’sguesi and procedures are a condition of
employment.

The Corporation’s General Counsel is responsiblehieirhplementation and administration of
the Code. Each vice president is responsible for séleatall employees under his or her su-
pervision are thoroughly familiar with the Code and go@ang it consistently in all of their
business dealings. No employee has the authority to eiafat of the Code’s provisions or to
direct or authorize others to do so.

The Code applies to 1-800-FLOWERS.COM, Inc. and to atsdubsidiaries, as used herein,
the term “Corporation” shall include all of the subsidiari The word “employees,” when used
in this Code, includes officers and, when they are g@atmbehalf of the Corporation, directors.

BASIC PRINCIPLESAND PRACTICES

ACCURATE BUSINESS RECORDS

The integrity and completeness of record-keeping is migtthe Corporation’s policy, it is also
mandated by law. The Corporation is required to keep hoe&srds, and accounts that accu-
rately and fairly reflect all transactions and to n@iman effective system of internal controls.
The improper alteration, destruction, concealmentlsifization of records or documents may
result in criminal penalties.

Proper recording of all transactions is essential t&Ctigporation’s control of its affairs and the
accuracy of its financial reporting. To maintain thegnity of the accounting records, all en-
tries in the Corporation’s books and records must be pregarefully and honestly and must be
supported by adequate documentation to provide a complete, taceung auditable record. All



employees have a responsibility to assure that thek isa@momplete and accurate. No false or
misleading entry may be made for any reason, and ntogegomay assist any other person in
making a false or misleading entry.

Employees must provide accurate and complete informatithretCorporation’s officers, legal
counsel, internal auditors, independent auditors, and ary pénson authorized to receive the
information.

Secret activities invite misconduct, while full disclostganforces responsibility and acts as a
powerful deterrent to wrongdoing. Therefore, undisclosathogcorded transactions are not
allowed for any purpose. Any employee having informatioknmwledge of any undisclosed or
unrecorded transaction or the falsification of recatusuld report it promptly to the Corpora-
tion’s General Counsel or Chairman of the Audit Corteritof the Board of Directors.

COMPLIANCE WITH LAWS

It is the Corporation’s policy to comply with all lawsiles and regulations that are applicable to
its business. To that end, the use of the Corporationtss or assets for an unlawful or impro-
per purpose is strictly prohibited. All employees amired to respect and obey the laws of the
cities, states and countries in which they operateeré/applicable laws, rules and regulations
are ambiguous, management shall obtain legal advice rei@é¢neral Counsel to clarify their
meaning and assure compliance.

CONFIDENTIALITY

Employees should maintain the confidentiality of infatimn entrusted to them by the Corpora-
tion or its customers, except when disclosure is aizbior is legally mandated. Confidential
information includes all non-public information about tBorporation and its business. Such in-
formation is to be used solely for the Corporatidnisiness purposes. All employees must be
careful not to disclose non-public information to unautsal persons, either within or outside
of the Corporation, and must exercise care to protectahigdentiality of such information re-
ceived from another party. If employees are unsurehehénformation may be disclosed, they
should ask their immediate supervisor or seek advice fnerseneral Counsel. The unautho-
rized disclosure of confidential information will berwsidered a serious violation of the Code
and may subject the violator to dismissal.

AVOIDANCE OF CONFLICTS OF INTEREST

While the Corporation respects the privacy of its @ygés in the conduct of their personal af-
fairs, it insists that they fully discharge their@oyment obligations to the Corporation. Em-
ployees should avoid any activity in which their persomarests may come into conflict, or
may appear to conflict, with the interests of the Caapon in its relations with current or pros-
pective suppliers, customers, or competitors. Employeest report actual or potential conflicts
of interest to the General Counsel.



Two factors that will be considered when determining whiedhenflict of interest exists are:
(1) whether the employee is or could be in a positanftuence the Corporation’s relationship
with the competitor or supplier; and (2) whether the eyg®’s judgment could be affected, or
could appear to be affected, as it relates to the competisupplier because of the significance
of the employee’s personal interest. Without lingitthe general scope of this policy, the fol-
lowing relationships and courses of conduct will be consitiErénvolve a conflict of interest
unless in special circumstances they are specificaflyaved and waived by the Corporation:

»  Concurrent employment by the Corporation and by any oittmerof person if the employ-
ment encroaches materially on time or attentioh$hauld be devoted to the Corporation’s
affairs.

»  Concurrent employment of employees by the Corporatiwhby a current or potential
competitor or supplier of the Corporation.

* Holding by an employee or immediate relatives of aplegee of a significant financial
interest in any current or potential competitor or sigpmif the Corporation. The term “fi-
nancial interest” refers to any form of ownership ooamnt of ownership. Generally, an
employee’s financial interest will not be consideregdrigicant” if the employee and the
employee’s immediate relatives own less than 1%pmftdicly held company.

* Acceptance by an employee or an immediate relatien@&mployee of membership on the
board of directors of a current or potential compebdtosupplier of the Corporation.

* Acting as a consultant or advisor to a current or pitiecdmpetitor of the Corporation.

* Lending money to, guaranteeing debts of, or borrowing maoey & current or potential
competitor or supplier of the Corporation by or for amp®yee or an immediate relative of
an employee. The borrowing of money from a findnastitution that provides services to
the Corporation is not prohibited if the loan is oypet generally made available by the fi-
nancial institution to all, or a specific group, of ther@ration’s employees.

* Participation by an employee in any charitable orgaiizas encouraged except where the
employee may be expected to divulge privileged or confidanf@mation or trade secrets
of the Corporation or take any other action that mayeri the Corporation’s interest, rep-
utation, or goodwill or where the participation encroaamaterially on time or attention
that should be devoted to the Corporation’s affairs.

CORPORATE OPPORTUNITY

Employees must not take for themselves personally oppoesutiiat could reasonably be avail-
able to the Corporation. An employee is prohibited fran@ctly or indirectly acquiring rights to
any property that the employee knows the Corporationats® be interested in acquiring. Em-
ployees should advance the legitimate interests a€drporation when the opportunity to do so
arises.



EMPLOYMENT MATTERS

While employees and applicants for employment must bifigdaand meet the job require-
ments established by the Corporation, it is the Corperatmolicy to ensure that no employee or
applicant for employment is discriminated against arugment, hiring, training, or promotion
because of age, race, color, religion, sex, nationgin, handicap, disability, marital status, or
veteran status. It is also the policy of the Corponato provide a work place free of harassment
based on these factors. A violation of these poligiag also be a violation of applicable law
that exposes both the Corporation and the guilty indivicukability. Violations may be re-
ported to the Corporation’s Vice President of Humasdreces .

FAIR DEALING

When interacting with the Corporation’'s employeesnpetitors, suppliers, or customers, each
employee should strive to act with integrity and htyasd avoid taking advantage of anyone
through any unfair-dealing practice.

G/IFTS GRATUITIES AND ENTERTAINMENT

Receiving business gifts, including the acceptance ofseawl transportation, of nominal value
is permissible where customary. Receiving cash or @ffssgnificant value is strictly prohi-
bited. Customary business entertainment, including neeatansportation, is proper unless the
value, cost, or frequency of the business entertainmsntisthat it could be interpreted as af-
fecting an otherwise objective business decision. Vde¢ermining if a gift could be interpreted
as affecting an employee’s otherwise objective busidesision, the position of the employee
and whether the employee is or could be in a positionfiuence the Corporation’s relationship
with the competitor or supplier will be taken into acdoun

Business-related social contacts can be in the tesest of the Corporation when properly con-
ducted. Employees should make every effort to ensatettére is not the slightest reason for a
third party to view these contacts as improper.

IMPROPER PAYMENTS

* Busness. No payment may be made by or on behalf of the Corparatirectly or indirect-
ly, to officers, agents, or employees of suppliers ongetitors of the Corporation. Payment
includes unearned commissions or refunds, the donatiomwoltthe Corporation’s proper-
ty or services of the Corporation’s personnel, the imegror paying of expenses on behalf
of another, and the reimbursing of officers, employeeagents of the Corporation for
payments made by them on the Corporation’s behalfmBatydoes not include (1) any in-
centive program that is approved by a supplier and isstensiwith industry practice, (2) a
rebate or discount on the Corporation’s products offeredl td the employees, or a specif-
ic group of employees, of a supplier, or (3) authorized asbreable entertainment of those
involved with the Corporation’s business in a manner ap@teptd the business relation-
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ship and the discussion of business matters. While tresgactions are not prohibited by
this policy, they must be accurately disclosed in tbgpGration’s books of account.

* Government. No payment may be made by or on behalf of the Conpaoratther directly
or indirectly to government officials, political caddtes, or political parties. Some of these
payments are prohibited by law, and criminal sanctionsarfdrm of fines and imprison-
ment are frequently imposed for violations. Paymentsidas but are not limited to, kick-
backs, gratuities, payoffs, bribes, or the payment afemy of value to government offi-
cials, political parties, or candidates. Where tloallcustom requires, payment of small
gratuities may be made to minor governmental functiosdoiesecure the routine processing
of paperwork (for example, gratuities to minor custonfigiafs for processing import doc-
uments) provided that the payments (1) are not eitheriéchdilly or in the aggregate signif-
icant in amount, (2) are fully disclosed in the Cogtion’s records and (3) are approved by
the manager of the local operation. This policy dog¢sfiect the right of employees, act-
ing in an individual capacity and not as representatiVéseoCorporation, to support politi-
cal parties or candidates of their choice.

Strict adherence to this policy is required. It is #&ponsibility of management at all levels to
enforce this policy and of all employees to report Yiofss to, or, in doubtful cases, to seek ad-
vice from, their superiors or from the General Coungsfise.

PROTECTION AND PROPER USE OF CORPORATE PROPERTY

Employees should protect the Corporation’s assets andeeth&irr efficient use. Theft of the
Corporation’s assets will not be tolerated. The uraizéd personal use of any of the Corpora-
tion’s property is strictly prohibited.

SENIOR FINANCIAL OFFICERS

The provisions of this Section of the Code apply to Senim@ri€ial Officers of the Corporation
and have been adopted to promote honest and ethical topchper disclosure of financial in-

formation in the Corporation’s periodic reports, and cliange with applicable laws, rules, and
regulations by the Corporation’s senior officers who hanential responsibilities.

As used in this Code, the term Senior Financial Officeaimaehe Corporation’s Chief Executive
Officer and the Chief Financial Officer.

In performing his or her duties, each of the Senior FiahQifficers must:

(1) maintain high standards of honest and ethical corahetavoid any actual or ap-
parent conflict of interest as defined in this Code;

(2) report to the Audit Committee of the Board of Diogstany conflict of interest
that may arise and any material transaction or oglahip that reasonably could
be expected to give rise to a conflict;
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(3) provide, or cause to be provided, full, fair, accurategliy, and understandable
disclosure in reports and documents that the Corporfigsrnwith or submits to
the Securities and Exchange Commission and in other pdstienunications;

(4) comply and take all reasonable actions to cause ethgloyees and officers of
the Corporation to comply with applicable governmentatl|arules, and regula-
tions; and

(5) promptly report violations of the provisions of this et of the Code to the Au-
dit Committee of the Corporation.

IMPLEMENTATION OF THE CODE

Each vice president is responsible for the distribubiothe Code to appropriate personnel within
the vice president’s function or organization and for mhong knowledge, education, and under-
standing of its importance and meaning. Each employetaukisowledge in writing receipt of
the Code when requested by the Company. Employees violh&r@ode will be subject to dis-
ciplinary action, possibly including dismissal.

Employees may be required periodically to certifyvniting, compliance with the Code or to
describe any deviations known to them.

REPORTING VIOLATIONS OF THE CODE

An employee who becomes aware of a violation ofdbde or believes that a violation may take
place in the future must report the matter. Ordinatiilg report may be made to the employee’s
immediate supervisor who, in turn, must report it toGoeporation’s General Counsel. In the
case of an officer or director, the report may belen® the Chairman of the Audit Committee of
the Board. To ensure that a reporting employee is gigmtérom reprisal, a request for ano-
nymity will be respected to the extent that it does r&lten the violation of the rights of
another employee. Anonymity can also be assured binghakreport (i) at
http://investor.1800flowers.com/contactBoard.am(ii) by calling 1-866-217-8591.

A person making a good-faith report of a possible violatibthe Code will not be subject to
retaliation. Any person who is unsure of whethetwasion violates the Code should discuss the
situation with the General Counsel to prevent possildeimderstanding at a later date. Any at-
tempt at reprisal against such reporting employee witllrashed severely. In addition, it is a
Federal offense to retaliate against any person who proxitdeg enforcement officer with any
truthful information relating to the commission orsgile commission of a Federal offense.

The Audit Committee of the Corporation will assesmspliance with the provisions of the Code
set forth above under the heading “Senior Financiat@&f$i.” The Audit Committee of the Cor-
poration will report material violations to the Boardifectors of the Corporation and recom-
mend to the Board of Directors appropriate action.



WAIVER

If an employee believes that a waiver of the Codegessary or appropriate, including, but not
limited to, any potential or actual conflict of interest any waiver of the Corporation’s policies
or procedures, a request for a waiver and the reasotisefoequest must be submitted in writing
to the General Counsel of the Corporation. Except scritbed below, an officer or director
must submit the request for a waiver to the Chairmaneo€drporate Governance Committee of
the Board.

Any request for a waiver of the provisions of the Coddms&h above under the heading “Senior
Financial Officers” must be in writing and addressed tacGhairman of the Audit Committee of
the Corporation.

Any waiver of the Code for executive officers, includBegnior Financial Officers, and directors
will be disclosed promptly on form 8-K or by any other meapproved by the Securities and
Exchange Commission.

Approved by the Board of Directorson March 19, 2009.



