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QUESTIONS AND ANSWERS ABOUT THE

1-800-FLOWERS.COM, INC.

2003 LONG TERM INCENTIVE AND SHARE AWARD PLAN

We have established a long term incentive and shaasdgwogram. This program allows eligible em-
ployees, consultants and directors to acquire shares obounon stock and benefit from any increases in theeval
of our common stock. The program is officially called th-800 Flowers.com, Inc. Plan.” We refer to it in this
document as the “Plan.”

This Summary and Prospectus explains in question and answeit the major features of our Plan and
the principal rights and benefits available to theig@dants. This document is only intended to be a summahgeof t
Plan. Some rules are described in abbreviated form aatsathe not mentioned at all. If there is any amtyigii
this Summary and Prospectus or if there is any cormiitween this Summary and Prospectus and the Plan text,
then the Plan text will govern. You may request a copilg@Plan from the Corporate Secretary.

Certain terms are used throughout this Summary and Prospedtase defined here.

GENERAL PLAN PROVISIONS

1. What is the basic structure of the Plan?

Under the Plan, we may award to eligible participant$di@wing kinds of equity-based compensation,
collectively referred to as “awards”:

. Options to purchase shares,

. Restricted shares or restricted share units,

. Share appreciation rights,

. Performance shares or performance units, and
. Other share-based awards.

2. When did the Company adopt the Plan?

Our board of directors adopted the Plan on December 3, Z0G8Plan will terminate on December 3,
2013 unless sooner terminated by the board of directors.

3. Who administers the Plan?

The compensation committee of our board of directorsrdtars the Plan. The compensation committee
is appointed by the board of directors, and is compriseslabr more board members who are outside directors.
The compensation committee, in its capacity as planrastnzitor, will act as manager of the Plan and notuss tr
tee.

Our compensation committee has authority to determine:

. Who will receive awards under the Plan,

*  The type and number of awards to be granted, the terthe afvard, and
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. The terms of the awards and all other matters to teerdmed in connection with an award.

Our compensation committee also interprets the Plan akdsyall other decisions relating to Plan operatiore Th
decisions of our compensation committee are final amdirty. Subject to limitations imposed by the compengati
committee, our chief executive officer has the authdoitjmake awards under the Plan to employees or consultant
who are not officers or directors of the Company.

The Company does not intent to send reports on a regder o participants as to the amount and status
of their accounts.

4. Who is eligible to participate in the Plan?

Our employees or consultants of the Company, a subswliany affiliate, and directors of the Company,
are eligible to participate in the Plan. However, mmpensation committee in its sole discretion detersnivieo
will actually receive an award.

5. How many shares of common stock may be issued undefahe P

We reserved 7,500,000 shares of our common stock (referheddin as “shares”) for issuance under the
Plan. We may adjust this number for certain changesrinapital structure, as explained in Question 6. Any
shares distributed pursuant to an award may consistlodézed and unissued shares or treasury shares including
shares acquired by purchase in the open market or in prigasactions. If options or other awards are fradeor
terminate before shares are distributed, then the corréisigoshares will again become available for awards under
the Plan.

The maximum number of shares with respect to which o share appreciation rights may be granted
during a calendar year to any one participant is 1,000/20@s The maximum number of shares with respect to
performance shares, performance units, restrictedssbarestricted share units intended to qualify as perfareian
based compensation within the meaning of Section 162(18)(4j(the Internal Revenue Code during a calendar
year to any one participant is the equivalent of 500,00@sharhese share numbers are also subject to adjustment
for certain changes in our capital structure, as explam@uiestion 6 below.

6. What happens if there is a change in the Company’'s capitature?

A change in our capital structure includes: a share dididecapitalization, share split, reverse split, reor-
ganization, merger, consolidation, spin-off, combinattepurchase, or share exchange, or other similar cdepora
transaction or event. If one of these changes in qitatatructure occurs, appropriate adjustments withbele in
one or more of the following: (i) the number and kinglores reserved for future awards under the Plan,€ii) th
number and kind of shares issuable under outstanding awarti§ji) the exercise price, grant price, or purchase
price relating to any award

7. May the Company amend or terminate the Plan?

Yes. Our board of directors may amend or termirfe#dPlan at any time and for any reason. However, no
amendment may, without your consent, adversely affaat fights and obligations under outstanding awards. If
required by applicable laws or regulations (for examplppticable to incentive stock options under Section 422 of
the Internal Revenue Code, or under the rules of a stadtange), we will seek stockholder approval for an amend-
ment of the Plan.

GRANT OF OPTIONS

8. How are options granted?

Our compensation committee has discretion to determine:



*  When and to whom options will be granted,

*  The number of shares that are included in each grant,

*  The type of option (incentive stock option or nonqualifséock option),
*  When the option is to become exercisable, and

*  The term for which the option is to remain outstanding.

You and the Company must sign an option agreement evideth& rogption.
9. What type of options may the Company grant?

Our compensation committee may grant incentive stock aptiesigned to meet the requirements of Sec-
tion 422 of the Internal Revenue Code, or nonqualifieckstptions that do not satisfy these requirements. ®leas
see “Questions and Answers on Federal Tax Consequentes’fbea discussion of the difference in tax treatment
between incentive stock options and nonqualified stptioms.

10. Will I have to pay for my option?

No. We grant to you an option to recognize your sesvicals, and you do not have to pay any cash.
However, to purchase shares under the option, you must@ayércise price for the number of shares you alect t
purchase. Please see “Exercise of Options” below.

11. How does the Company determine the exercise price?

Our compensation committee determines the exercisep@icghare. However, under the terms of the
Plan, the exercise price of both an incentive stock optimha nonqualified stock option cannot be less than 100%
of the fair market value of our shares of common stocthe option grant date.

12. How does the Company determine the fair market value af@umon stock?

Our compensation committee determines the fair marlkee yeer share of our common stock in good faith
and on such basis as it deems appropriate. As long alahes are listed on NASDAQ or another establistoet st
exchange, unless otherwise determined by the compensationittee in good faith, fair market value will be the
closing price per share on the date in question (orgistiares were not traded on that day, the next preceaing d
that the shares were traded) on the principal exchangeariet system on which the shares are traded, hs suc
prices are officially quoted on such exchange.

13. May | assign or transfer my option?

Unless otherwise set forth in your award agreement, gption cannot be assigned or transferred, except
by the provisions of your will or the laws of inherite following your death or by the provisions of the Biersry
Designation Form, as described in the next paragraph.

You may designate a beneficiary on the Beneficiarydd@sion Form and may change that designation at
any time by filing a new Beneficiary Designation Foriithe form will be valid only if it was filed with th€om-
pany before your death. Should you die, your outstanding optildpe transferred to the individual identified in
the Beneficiary Designation Form.



14. When do | acquire the rights of a stockholder?

As an option holder, you have none of the rights of ekktader with respect to the shares covered by your
option. You will acquire stockholder rights only when yibel the required exercise notice, pay the exercisepric
and become the holder of record of the purchased shares.

EXERCISE OF OPTIONS

15. When may | exercise my option?

You may exercise your option in one or more installmewés the period that you remain in our service.
Our compensation committee determines your exercise atidgveshedule at the time of grant, and the option
agreement includes the schedule. You may at any timbgsecthe shares for which your option is exercisable, but
you must exercise the option before it terminates.

16. When will my option terminate?

The maximum term for an option granted under the Rld0 iyears from the grant date. The actual expira-
tion date of your option is set forth in your option agreetn Your option may, however, terminate beforeés-
ignated expiration date if your service terminates oagedther events occur. Please see “Early Terminafion
Options” below.

17. How do | exercise my option?

To exercise your option, you must provide us with writteticemf the exercise in which you indicate the
number of shares to be purchased under your option. Yaae motist also include payment of the exercise price
for the purchased shares, unless our compensation demimés allowed you to pay the exercise price by exeruti
a same-day sale. Please see Question 18. If youedegaheir is exercising the option, he or she mustiatdude
evidence that he or she has the right to exercise th@optou must satisfy all applicable income and emplayme
tax withholding requirements at the time of exercise:. ifformation about tax withholding, please see “Questions
and Answers on Federal Tax Consequences” below.

18. How do | pay the exercise price of my option?

You may pay the exercise price in cash or by surrendshages of our common stock. But you may not
surrender shares of our common stock if that would causerasognize a compensation cost with respect to the
option for financial reporting purposes. Surrenderedeshare credited at their fair market value on the ofege-
ercise.

In addition, our compensation committee, in its sole diggremay permit you to pay the exercise price in
whole or in part by using the following procedure:

. Same-day sale. On a form prescribed by us, you give idinedb sell option shares to a securi-
ties broker who was selected or approved by us. Therbnalkeleliver all or part of the sales
proceeds to us to pay the option exercise price and @hlyolding taxes.

Our compensation committee may also establish procefturdéee sale of shares of our common stock to
cover withholding taxes or the withholding of shares of aanrmon stock issuable upon exercise of an option to
satisfy such taxes.

INCENTIVE STOCK OPTIONS

Questions 19 through 22 apply only to incentive stock optidimqualified stock options are not subject
to these provisions.



19. Who may receive an incentive stock option?

We may grant incentive stock options only to our emplogeesnployees of our parent or subsidiary cor-
porations.

20. Is there a limit on the number of shares for which aaritice stock option may become
exercisable in one calendar year?

Yes. $100,000 is the maximum value of the shares forhwdridncentive stock option may first become
exercisable in any calendar year. This fair markkteves determined on the date of the option granyoufhold
two or more incentive stock options that become exatesn the same calendar year, the $100,000 limitagen
plies to both options in combination. It is applied ficstut back the most recent option. You may exerg@serts
that do not qualify for incentive stock option treatmepteason of this dollar limitation as nonqualifieockt op-
tions.

Example:
. On December 3, 2005, Sam Smith is granted a 2005 incentikeogtioan to purchase 2,000
shares of common stock at an exercise price of $40.0bg@e, svhich was the fair market

value of the shares on that date.

*  This 2005 option first becomes exercisable for 100% ofliaees on December 3, 2007, when
the fair market value of the shares of common sto@k%00 per share.

. On November 25, 2006, Sam is granted a 2006 incentive stook eptpurchase 1,000 shares
of common stock at an exercise price of $50.00 per sharfajtmearket value of the shares on
that date.

*  This 2006 option becomes exercisable in two equal annualinstdas beginning on November
25, 2007, when the fair market value of the shares of constochk is $55.00 per share.

. Under the 2005 option, the aggregate fair market valueed®,800 shares of common stock on
the grant date is $80,000.

. Under the 2006 option, the aggregate fair market valueedE, 800 shares of common stock on
the grant date is $50,000.

»  Accordingly, in 2007, shares valued at $80,000 first becomzhasable under the 2005 option
(100% of the option shares) and shares valued at $25,000 ficshegurchasable under the
2006 option (50% of the option shares).

»  The aggregate value of the shares of common stock fchulie two options first become exer-
cisable in 2007 exceeds $100,000 by $5,000 ($80,000 + $25,000 = $105,000).

*  The excess shares will come from the 2006 option, bedawas granted after the 2005 option.
*  The excess is 100 shares ($5,000 / $50 = 100).

*  Thus, 100 of the shares purchasable under the 2006 optiamotwjlalify for favorable tax
treatment as incentive stock options.

»  The 100 excess shares may be exercised as nonqualiikdptmons.



*  The incentive stock option analysis changes if the ésaditity of either option is accelerated,
such that more shares become exercisable in the smne y

21. Can an incentive stock option lose its qualified status?

Yes. An incentive stock option will be taxed as a nofifieh stock option if you exercise it more than
three months after your employee status terminates,suhiesermination is due to death or permanent disablfity.
your option agreement allows, you may exercise your opisogn incentive stock option for up to one year frioen t
date of your termination due to permanent disability.oifryoption agreement allows, the personal representtive
your estate or the person(s) to whom the options ansferred by your beneficiary designation, your willha t
laws of inheritance may exercise your option as an in@estock option at any time after your death. Certain
amendments or modifications to the option may alsoecthesloss of incentive stock option status.

22. What limitations apply to incentive stock options geaihto a 10% stockholder?

If you hold stock with more than 10% of the total combineting power of all classes of stock of the
Company or any parent or subsidiary corporation, themxbecise price per share of your incentive stock option
must be at least 110% of the fair market value of theeshafrcommon stock on the grant date. In addition, the
maximum term of the incentive stock option is fivengefaom the grant date. For this purpose, your stoakeow
ship includes ownership by your brothers, sisters, spansestors and lineal descendants.

EARLY TERMINATION OF OPTIONS

23. What happens to my options if my service terminates?

After the termination of your service, you will havdraited period of time in which to exercise your out-
standing options for any shares in which you were vesheshwour service terminated. Your option agreement
explains the length of this exercise period. In addition,most always exercise your options before the expiration
of the original option term (generally 10 years from trengdate). It is your responsibility to keep track ef éx-
piration dates of your options, including an early expratiate triggered by your separation from the Company.
The unvested portion of your options will terminate imragdy upon the termination of your service.

24. What happens to my options if | die or become disabled?

If you die while any of your options are outstanding, thrsg®al representative of your estate or the per-
son(s) to whom the options are transferred by yourflotsry designation, your will or the laws of inherntze may
exercise your remaining options, to the extent vestdeb right to exercise such an option will lapse upon the ear-
lier of (a) the expiration of the original option team(b) the date provided in your option agreement.

If you become disabled and your service terminates due thghkility, your option agreement will tell
you how long you have to exercise your outstanding optiomsveker, you must exercise your option before the
expiration of the original option term.

SHARE APPRECIATION RIGHTS

25. What are share appreciation rights?

Our compensation committee has the discretion to issue appreciation rights to eligible participants. A
share appreciation right (or “SAR”) is the right ®maid an amount equal to the excess of (1) the fair maahet
the share on the date of exercise (or, if the congiemscommittee determines, the fair market value osttzge at
any time during a specified period before or after tite df exercise) over (2) the exercise price per shaheof
SAR as determined by the compensation committee the afate of grant of the SAR (which should not be less
than the fair market value per share on the date of gfdné SAR).



26. What are the terms of the SAR?

The compensation committee will determine the timeghath a share appreciation right may be exer-
cised, the method of exercise, method of settlemem, ébrconsideration payable in settlement, method kbigtwh
shares will be delivered or deemed to be delivered ta@imants, whether or not a share appreciation righte in
tandem with any other award, and any other termsanditions of any share appreciation right.

RESTRICTED SHARES

27. What are restricted share awards?

Our compensation committee has the discretion to issuessbbour common stock to eligible participants
which, prior to the applicable vesting dates, are subjetbnsfer and forfeiture restrictions. Our congagion
committee may subject the shares to any such restricthat it deems appropriate. These restrictionsraiate to
length of service or achievement of performanceat as determined by the compensation committethe te-
strictions are tied to achievement of performanderia, the performance criteria shall be selectechbycbmpen-
sation committee from the list set forth in Question 88\w.

28. What happens to restricted shares on termination ofceérvi

Except as otherwise determined by the compensation d¢tgemipon termination of service during the
applicable restriction period, restricted shares thaatateat time are not vested will be forfeited. Thepensation
committee may provide that restrictions or forfeitooaditions relating to restricted shares will bewediin whole
or in part in the event of terminations resulting fromcee causes, and the compensation committee maén ot
cases waive in whole or in part the forfeiture of retetd shares.

29. What happens to dividends paid on restricted shares?

Dividends paid on restricted shares will be either paithe dividend payment date, or deferred for pay-
ment to such date as determined by the compensation comrimttash or in unrestricted shares having a fair mar-
ket value equal to the amount of such dividends.

30. What other rights do holders of restricted shares have?

You and the Company will execute an agreement that eedbtue vesting conditions and other terms of a
restricted share award. In general, subject to tHeitiore and transfer restrictions and treatment of dnddeset
forth in the award agreement, the holders of restridtades will have the same voting, dividend and othétsigs
our other stockholders.

RESTRICTED SHARE UNITS

31. What are restricted share units?

The compensation committee is authorized to granictestrshare units to participants. A restricted share
unit is a right to receive shares or cash at the eadspecified deferral period. Delivery of shares or caslthe
case may be, will occur upon expiration of the deferrabpespecified for restricted share units by the compensa-
tion committee (or, if permitted by the compensation mittee, as elected by the participant). In addition, re-
stricted share units shall be subject to such resinigtas the compensation committee may impose. lafise of
restrictions is conditioned on the achievement ofgperance criteria, the compensation committee wiket the
criterion or criteria from the list of criteria serth in Question 33 below.

32. What happens to restricted share units on terminatiomaots@

Except as otherwise determined by the compensation ¢tgemipon termination of service during the
applicable deferral period, or upon failure to satisfy atfier conditions precedent to the delivery of sharessh
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to which such restricted share units relate, allictstt share units that are at that time subject to idgfer restric-
tion will be forfeited. The compensation committeeymeovide that restrictions or forfeiture conditionkatig to
restricted share units will be waived in whole or intjpathe event of termination resulting from specifiedses,

and the compensation committee may in other case®waivhole or in part the forfeiture of restricted rghanits.

PERFORMANCE SHARES AND PERFORMANCE UNITS

33. What are performance shares and performance share units?

The compensation committee is authorized to grant pesaioce shares or performance units or both to par-
ticipants. Performance shares are awards denominatearassand performance units are awards denominated in a
number of share units. Both types of awards will upsin achievement of specified performance objectives over a
performance period specified by the compensation commiRegformance objectives may vary from participant to
participant and will be based upon one or more of thevithg performance criteria as the compensation cotaeit
may deem appropriate: appreciation in value of the shtmtal shareholder return; earnings per share; earpergs
share growth; operating income; net income; pro &net income; return on equity; return on designated assets;
return on capital; economic value added; earnings; earnifg® eterest, depreciation and amortization; revenues
revenue growth; expenses; operating profit margin; operatsh flow; gross profit margin; net profit margin; or
any of the above criteria as compared to the performafre@ublished or special index deemed applicable by the
compensation committee, including, but not limitedte, Standard & Poor’s 500 Stock Index.

34. How is the award value determined?

At the beginning of a performance period, the compensatiommittee will determine for each participant
with respect to that performance period the range of nuaflghares, in the case of performance shares, and the
range of dollar values, in the case of performance,umlitich may be fixed or may vary in accordance with such
performance or other criteria specified by the comparsabmmittee, which will be paid to a participantas
award if the relevant measure of Company performérdhe performance period is met.

35. What happens if there are significant events during thenpeahce period?

If during the course of a performance period there gleallr significant events as determined by the com-
pensation committee which the compensation commixeects to have a substantial effect on a performance ob
jective during such period, the compensation committee méger such objective. If an award agreement so pro-
vides, the compensation committee will not have angreli|n to increase the amount of compensation payable
under the award to the extent such an increase would teuaw/ard to lose its qualification as performancebase
compensation for purposes of Section 162(m)(4)(C) ofiteenal Revenue Code.

36. What happens to performance shares and performanceustitaren termination of service?

Except as otherwise determined by the compensation d¢tgemipon termination of service during the
applicable performance period, performance shares and parfoenunits will be forfeited. The compensation
committee may provide that restrictions or forfeitoomditions relating to performance shares and perforenanc
units will be waived in whole or in part in the eventaiminations resulting from specified causes, and the co
pensation committee may in other cases waive in wiralemart the forfeiture of performance shares and perform-
ance units.

37. How are performance shares or performance units paid?

Each performance share or performance unit may be paddale shares, or cash, or a combination of
shares and cash either as a lump sum paymentrstailiments, all as the compensation committee wirdgne,
commencing as soon as practicable after the enck oktbvant performance period. The compensation caeanit
must certify in writing prior to the payment of any feemance share or performance unit that the performeince
jectives and any other material terms were in fatsied.



DIVIDEND EQUIVALENTS

38. What are dividend equivalents?

The compensation committee is authorized to grant didiéeuivalents to participants. A dividend
equivalent is a right to receive cash, shares, or pttoperty equal in value to dividends paid with respect to a
specified number of shares. Dividend equivalents mayheded on a free-standing basis or in connection with
another award, and may be paid currently or on a defersesl ba

The compensation committee may provide, that dividend dguatgashall be paid or distributed when ac-
crued or will be deemed to have been reinvested in addisbages, or other investment vehicles as the cosgpen
tion committee may specify. Dividend equivalents (othan freestanding dividend equivalents) will be subject to
all conditions and restrictions of the underlying awaodshich they relate.

OTHER SHARE-BASED AWARDS

39. What other share-based awards may be granted?

The compensation committee is authorized to grant tecjpants such other awards that may be denomi-
nated or payable in, valued in whole or in part by refezdo, or otherwise based on, or related to, shases,
deemed by the compensation committee to be consisténthei purposes of the Plan, including, without limitation
unrestricted shares awarded purely as a “bonus” and rjetstany restrictions or conditions, other rigtds-
vertible or exchangeable into shares, purchase righshéwes, awards with value and payment contingent upon
performance of the Company or any other factors desdri®y the compensation committee, and awards valued by
reference to the performance of specified subsidiarieffibates. The compensation committee will detiergrthe
terms and conditions of such awards at date of grahecedfter. Shares delivered pursuant to an award irathe
ture of a purchase right granted under this provisiorl Beglurchased for such consideration, paid for at such
times, by such methods, and in such forms, including, witliraitation, cash, shares, notes or other property,&s th
compensation committee shall determine. Cash awasds) element of or supplement to any other award under
the Plan, are also be authorized.

DISPOSITION OF SHARES

40. When may | sell my shares?

You may sell your vested shares at any time, unlasag®subject to securities law restrictions. Please
see “Restrictions on Resale” below. But a saleoof whares will probably have tax consequences. Piease
“Questions and Answers on Federal Tax Consequences” below.

ACCELERATION OF VESTING

41. May the exercisability of an award be accelerated?

The agreement that governs an award of options or aibeards may provide for accelerated exercisability
if you die, are disabled or retire. In addition, the pemsation committee may determine that the exercisadili
vesting of all or a portion of an award may be accetdraand all performance criteria and other conditiortke
payment of awards shall be deemed to be achieved diefijlfin the event that the Company is subject to a change
in control. A “change in control” means:

* A merger, consolidation or reorganization approved by tiragany’'s stockholders, unless securities
representing more than 50% of the total combined votimgepof the successor corporation are im-
mediately thereafter beneficially owned, directly atiiactly and in substantially the same propor-
tion, by the persons who beneficially owned the Compaaytstanding voting securities immediately
prior to such transaction,



*  Any stockholder-approved transfer or other dispositioalladf substantially all of the Company’s as-
sets, or

*  The acquisition, directly or indirectly, by any persmrrelated group of persons (other than the Com-
pany or a person that directly or indirectly contridscontrolled by, or is under common control with,
the Company), of beneficial ownership (within the meawigule 13d-3 of the Securities Exchange
Act of 1934) of securities possessing more than 50% obthkdombined voting power of the Com-
pany’s outstanding securities.

MISCELLANEOUS

42. Do | have the right to remain employed until my optionsy shares vest?

No. Nothing in the Plan provides any person with tfletito remain in our service for any specific period.
Both you and we have the right to terminate your servie@wtime and for any reason, with or without cassé;
ject to any employment agreement.

43. Is the Plan subject to ERISA?

The Plan is not subject to the provisions of the Exyge Retirement Income Security Act of 1974
(ERISA) or Section 401(a) of the Internal Revenue Code.

RESTRICTIONS ON RESALE

44. What restrictions apply if | am a Section 16 Insider?

The federal securities laws prohibit the taking ofreswing profits by designated insiders. Specifically,
Section 16(b) of the Securities Exchange Act of 1934 requiresresover any profit realized by a Section 16 in-
sider from any purchase and sale, or sale and purchad&res of our common stock made within a period of less
than six months. A Section 16 insider is an executiveeafir director of the Company or a stockholder whaebe
ficially owns more than 10% of the Company’s outstagdiecurities. If you are a Section 16 insider, we lefll
you know.

45. What restrictions apply if | am an affiliate?

In general, executive officers and other persons with ptweranage and direct our policies, relatives of
these persons and trusts, estates, corporationsesranttities controlled by any of these persons or tkekitives
may be deemed to be our affiliates. Our affiliatestmesell their shares of common stock in compliantk ®e-
curities and Exchange Commission Rule 144. This rule requichsssiles to be effected in “broker’s transactions,”
as defined in the rule, and a written notice of eachraakt be filed with the Securities and Exchange Commission
at the time of the sale. The rule also limitsrilnenber of shares that may be sold in any three-montbdpleyi af-
filiates to the greater of (a) 1% of the outstandimares of our common stock or (b) the average weekly reporte
volume of trading in our common stock during the four calemeegks preceding the filing of the required notice of
proposed sale. However, the holding period requirement oflRdlevill not apply to any shares of common stock
acquired under the Plan.

46. Are there any restrictions on resale that apply evearif not an affiliate or Section 16 insider?

Your purchases and sales of shares of our common swekilgiect to Rule 10b-5 under the Securities Ex-
change Act of 1934. Rule 10b-5 makes it unlawful to trade istoares when you have material information about
us that is not yet known to the general public. In addityour transactions in shares of our common stock must
comply with our insider trading policy.

If you are an officer or director of the Company @t@ckholder who owns more than 10% of the Com-
pany’s outstanding securities, you should consult with @lbefore offering for sale any shares of common stock
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acquired under the Plan in order to ensure your compliaticdRwle 144, Section 16 and all other applicable provi-
sions of federal and state securities laws.
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1-800-FLOWERS.COM, INC.
2003 LONG TERM INCENTIVE AND SHARE AWARD PLAN

QUESTIONS AND ANSWERS ON FEDERAL TAX CONSEQUENCES

We explain below the federal income tax consequences ofpgoticipation in the Plan. We do not ex-
plain the state and local tax treatment, and you shoue kimat the state and local tax treatment may vam fihe
federal income tax treatment. In any event, you shoohsult your own tax advisor as to the tax consequerices
your particular transactions under the Plan.

T1.

No.

T2.

INCENTIVE STOCK OPTIONS

Will I have federal income tax liability at the tinoégrant if | am granted an incentive stock
option?

Will I have federal income tax liability if | exercisen incentive stock option?

No. You will not recognize taxable income when theeirtive stock option is exercised. However, you do
recognize alternative minimum taxable income equale@@itess of the fair market value of the purchased shares
at the time of exercise over the exercise price paithfise shares. Please see Question T24 below.

T3.

When will | be subject to federal income tax on shacegiged under an incentive stock option?

Generally, you will recognize income in the year inalhyou dispose of the shares purchased under your
incentive stock option.

T4.

What constitutes a disposition of incentive stock opsioares?

You dispose of shares purchased under an incentive staok eyiten you transfer legal title to those

shares by:

Sale,
Exchange,
Gift, or

Delivery of the shares to pay the exercise price ofteer incentive stock option before you sat-
isfy the incentive stock option holding periods.

However, a disposition will not occur if you engage in angheffollowing transactions:

A transfer to your spouse,
A transfer into joint ownership with right of surviatrip, if you remain one of the joint owners,
A pledge of the shares as collateral for a loan,

A transfer by bequest or inheritance upon your death, or
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. Certain tax-free exchanges of the shares permitted undert¢ineal Revenue Code.
T5. How do | determine my federal income tax liability whesell my shares?

Your federal income tax liability will depend upon whetlgeu make a qualifying or disqualifying disposi-
tion of the shares purchased under your incentive stoaknopt

You make a qualifying disposition if your sale or othespdsition of the shares takes place (a) more than
two years after the grant date of the incentive stptlon and (b) more than one year after the date theroptis
exercised for the particular shares involved in the dispa.

A disqualifying disposition is any sale or other dispositmade before both of these minimum holding pe-
riods are satisfied.

T6. What if | make a qualifying disposition?

You will recognize a long-term capital gain equal to tkeess of (a) the amount realized upon the sale or
disposition over (b) the exercise price paid for theeshalyou will recognize a capital loss if the amounlized is
lower than the exercise price paid for the shares.

Example:

. On October 1, 2005, we grant you an incentive stock optioh,880 shares with an exercise
price of $35.00 per share.

. On November 1, 2007, you exercise this option when the maiketip $45.00 per share.
. On December 1, 2008, you sell the shares for $50.00 per share.

Because you sell the shares (a) more than two yeargtadtgrant date of October 1, 2005, and (b) more
than one year after the exercise date of November 1, #@0%ale is a qualifying disposition of the shares.

For federal income tax purposes, you will recognizeng-term capital gain of $15.00 per share.
T7. What are the normal tax rules for a disqualifying digpws?

Normally, when shares purchased under an incentive stodaapt subject to a disqualifying disposition,
the optionee will recognize ordinary income at the tohthe disposition in an amount equal to the excess dfi€a) t
fair market value of the shares on the exercise degie(b) the exercise price paid for those sharetheltlisquali-
fying disposition is effected by means of an arm’s lengll sr exchange with an unrelated party, the ordinary in-
come will be limited to the amount equal to the excega)dhe amount realized from the disposition of theesha
over (b) the exercise price paid for the shares.

We report the amount of your disqualifying disposition meoon your W-2 wage statement for the year of
the disposition. You are responsible for paying any epbplié taxes.

Any additional gain recognized from the disqualifying disjpas will be capital gain. The capital gain
will be long-term if you held the shares more than 12 nwatid short-term if you held the shares 12 months or
less. Short-term capital gains are generally tax#fieatame rate as ordinary income.

Example:

. On October 1, 2005, we grant to you an incentive stock ofutfrdh 000 shares with an exercise
price of $35.00 per share.
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. On November 1, 2007, you exercise this option when the maiketip $45.00 per share.
. On March 1, 2008, you sell the shares for $50.00 per share.

Because you sell the shares less than one year afexdiase date of November 1, 2007, you make a dis-
qualifying disposition of the shares. For federal incoaxepurposes, the $15 per share gain will be divided into
two components:

Ordinary Income: You will recognize ordinary incomehe amount of $10.00 per share: The
$45.00 per share market price of the shares on the exdateseninus the $35.00 per share exercise price.
The $10 of ordinary income is added to the $35 exercise fwibecome your “basis” in the share.

Capital Gain: You will also recognize a short-term tgjain of $5.00 per share: The $50 per
share sale price minus your $45 per share basis.

If you make a disqualifying disposition of the incentivecktoption shares in an arm’s length transaction
with an unrelated party for more than the exercise prikfpathose shares but less than the market valueeon th
exercise date, then your ordinary income will be limteethe excess of (a) the amount realized from the dispositi
of the shares over (b) the exercise price paid fosliaees. For example, if the shares in the above Exavepde
sold for $37.00 per share in the disqualifying disposition, would only recognize ordinary income of $2.00 per
share.

If you make a disqualifying disposition of the incentivecktoption shares in an arm’s length transaction
with an unrelated party for less than the exercise pricefpathose shares, then you will not recognize aly-or
nary income and will recognize a capital loss equdiécekcess of (a) the exercise price paid for the shaseqb)
the amount realized from the disposition of those sh&fes example, if the shares in the above Example wéde so
for $33.00 per share in the disqualifying disposition, thmnwould simply recognize a short-term capital loss of
$2.00 per share.

T8. What are the federal tax consequences to the Company?

If you make a qualifying disposition of incentive stock optshares, then we cannot take an income tax
deduction with respect to such shares. If you make a disgugldisposition of the shares, then we will generally
be entitled to an income tax deduction equal to the anafwortinary income that you recognize in connection with
the disposition. The deduction will, in general, be altbteeus in the taxable year in which your disposition oc-
curs.

T9. What happens if | pay the exercise price of an incestivek option by delivering shares that |
acquired by exercising another incentive stock optiatmefdelivery of the shares results in a
disqualifying disposition?

If you use shares acquired under an incentive stock optipaytthe exercise price under another incentive
stock option before the holding periods are satisfiedhferfirst incentive stock option, then you will be sdbjto
ordinary income taxation. The amount of the ordinaryrmeds equal to the excess of (a) the fair market value of
the delivered shares at the time of their original piselaver (b) the exercise price paid for the deliveredes.

You do not recognize any capital gain upon the delivery oéhlaees to pay the exercise price.

The tax basis and long-term capital gain holding periodh&shares of common stock purchased upon
exercise of the second incentive stock option will berdeted as follows:

*  To the extent that the newly purchased shares equal in ntimebéelivered shares, the basis for
the new shares will be equal to the fair market vafubedelivered shares when they were
originally purchased. The long-term capital gain holding pefioo the new shares will include
the period for which the delivered shares were heldsared from their original purchase date.
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*  To the extent that the number of newly purchased shagesater than the number of delivered
shares, the additional shares will have a zero badis éong-term capital gain holding period
generally measured from the exercise date of the deénoentive stock option.

*  The holding period for all new shares, for purposes of qirajffor incentive stock option
treatment, does not begin until the exercise date dfebend incentive stock option.

T10. What happens if | pay the exercise price of an incestioek option with shares that | acquired
through (a) an incentive stock option and held for the s@quiolding periods, (b) a nonqualified
stock option or (c) open-market purchases?

If you pay the exercise price under the incentive stptlon by using one of the above methods, you will
not recognize any taxable income as a result of exegdise incentive stock option. Please see Questidrnbé?
low for the alternative minimum tax treatment.

To the extent that the purchased shares equal in numbsrattes delivered in payment of the exercise
price, the new shares will have the same basis anthggidriod for long-term capital gain purposes as the-deli
ered shares. To the extent the number of purchased sxaeeds the number of delivered shares, the additional
shares will have a zero basis and a long-term dayaita holding period generally measured from the new eseerc
date. The holding period for all new shares, for purposegualifying for incentive stock option treatment, does
begin until the exercise date of the second incentoek ®ption.

NONQUALIFIED STOCK OPTIONS

T11. Will | have federal income tax liability at the tiroégrant if | am granted a nonqualified stock
option?

No.
T12.  Will | have federal income tax liability if | exercigsenonqualified stock option?

Yes. Normally, you will recognize ordinary income liretyear in which you exercise a nonqualified stock
option in an amount equal to the excess of (a) the faiken value of the purchased shares on the exercise @ate ov
(b) the exercise price paid for those shares. Wetrégs income on your W-2 wage statement for the géaxer-
cise, and you must satisfy the tax withholding requiremapplicable to this income. (If you are not an emg@oye
or former employee, we will report the income on an@099 and will generally not withhold taxes.)

T13.  Will I recognize additional income if | sell shares acgdiunder a nonqualified stock option?

Yes. You will recognize a capital gain to the extent thatamount realized from the sale of the shares ex-
ceeds your basis in the shares. (Your basis equagéxéneise price you paid plus the ordinary income you previ-
ously recognized as a result of the exercise.) A cdpgalwill result if the amount realized from the salkess than
your basis. The gain or loss will be long-term if ymld the shares more than 12 months. The holding pesred n
mally starts when the nonqualified stock option is exexti

T14. What happens if | pay the exercise price of a nonquakfieck option with shares that |
previously acquired by exercising an option or through an opeketjaurchase?

You will not recognize any taxable income to the eixtlat the shares of our common stock received from
the exercise of the nonqualified stock option equal inbairthe shares delivered to pay the exercise price. For
federal income tax purposes, these newly-acquired sdlésive the same basis and long-term capital gain hold-
ing period as the delivered shares. To the extent teatdlivered shares were acquired under an incentive stock
option, the new shares received from the exercideeafidnqualified stock option will continue to be subject to
taxation as incentive stock option shares. Pleasthsdncentive stock option principles discussed above.
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The additional shares of our common stock received uporxéhneige of the nonqualified stock option
will, in general, have to be reported as ordinary incaméhfe year of exercise in an amount equal to theinfair-
ket value on the exercise date. These additional shdlésve a tax basis equal to this fair market value and a
long-term capital gain holding period generally measurad the exercise date.

T15. What are the federal tax consequences to the Company?

We will be entitled to an income tax deduction equal tatheunt of ordinary income that you recognize
in connection with the exercise of a nonqualified stockoapt The deduction will, in general, be allowed for our
taxable year in which you recognize the ordinary ineom

T16. What are the tax consequences on transfer of non@adifock options by gift to a family
member?

In certain cases, nonqualified stock options may befaaaide by gift to or for the benefit of a family
member. At the time the transferee exercises thiergptou will recognize ordinary income equal to the sxasf
the fair market value of the common stock on the dags@fcise over the exercise price, and you will reraalaly
responsible for the same income, employment, and wiiigptaxes as would have been applicable if the option
had not been transferred and had been exercised by you.

The Internal Revenue Service published a Revenue Ruling inré2®8g to the gift tax consequences of
transfers of compensatory stock options such as thesedisinder the Plan. The ruling distinguishes the treatment
of stock option rights that are vested at the timeaofdfer from those that are not yet vested (i.e.e¥eecise of
which remain conditioned on the performance of sernligegou). Under this ruling, only transfers of stock option
rights that are vested at the time of transfer véllrieated as completed gifts subject to gift tax atithe of trans-
fer. Accordingly, under this ruling, if you transfeoait option rights that are not vested at the timeaofdfer, the
gift will be considered complete only at such time asfhteon becomes vested, and the amount of the gift tax,
which is imposed on you, will be computed based on the @it option at the time it vests and is treated as a
completed gift. The Internal Revenue Service has alsospelisafe-harbor guidelines for determining the value of
a transferred option for gift tax purposes.

The tax issues relating to transferring an option argt®mmand a tax advisor and estate planning advisor
should be consulted prior to transferring an option.

RESTRICTED SHARE AWARDS

T17.  Will arestricted share award result in federal incoaxditibility to me?

Restricted shares are shares that are subject stiagvechedule (or some other substantial risk ofiforfe
ture). If you separate from service before vestmgour shares, the shares are forfeited and revert t©aimpany.
Generally, you will not recognize taxable income attime of an award of restricted shares. However, you ma
make an election under Section 83(b) of the Internal Rev@nde to be taxed at the time of the award. Please se
Question T19 below.

T18.  Will the vesting of shares under a restricted sharedaresult in federal income tax liability to
me?

If you did not elect under Section 83(b) of the Internal RaeeCode to recognize income at the time of
the award, you will recognize taxable income at thnetof vesting. The taxable income will be equal ®dhkcess
of the fair market value of the restricted shares when vest over the amount (if any) that you paid forthe

T19. What is the effect of making a Section 83(b) election?

If you receive shares that remain subject to vestiog,nyay elect under Section 83(b) of the Internal
Revenue Code to include as ordinary income in the yaaeaward an amount equal to the excess of (a) the fai
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market value of the shares on the transfer date byéné purchase price (if any) that you paid for theeshaThe

fair market value of the purchased shares will be deteriras if the shares were not subject to forfeitifrgou

make the Section 83(b) election, you will not recognizeaafditional income when the shares vest, and your hold-
ing period for long-term capital gain purposes will begirtrendate of grant. Any appreciation in the value of the
restricted shares after the award is not taxed apeosation but instead is taxed as a capital gain whee-the
stricted shares are sold or transferred.

If you make a Section 83(b) election and the restridiedes are later forfeited, you are not entitled #xa t
deduction or a refund of the tax already paid.

The Section 83(b) election must be filed with the InteRealenue Service within 30 days after the shares
are awarded or sold to you. Any ordinary income resyftiom the election will be subject to applicable tathwi
holding requirements, if you are an employee or formel@map. The election generally is not revocable amd ca
not be made after the 30-day period has expired.

T20. What are the federal tax consequences to the Company?
The Company will generally be entitled to an incomededuction equal to the amount of ordinary income
that you recognize in connection with a restricted shaeeca The deduction will generally be allowed for the tax-

able year of the Company in which you recognize tdeary income.

SHARE APPRECIATION RIGHTS AND OTHER AWARDS

T21. What are the tax consequences with respect to share iagipredghts, restricted share units,
performance shares, performance units, dividend equivalettstlaer awards under the Plan?

With respect to stock appreciation rights, restrictettes units, performance shares, performance units,
dividend equivalents and other awards under the Plan noilsesabove, generally, when you receive payment
with respect to an award granted to you under the Plaambant of cash and the fair market value of any other
property received will be ordinary income to you and wilbllewed as a deduction for federal income tax purposes
to the Company.

ALTERNATIVE MINIMUM TAX

T22. What is the alternative minimum tax?

The alternative minimum tax is an alternative methfochfculating the income tax that you must pay each
year in order to ensure that a minimum amount of taxigsfpathe year. You only pay the alternative minimum
tax to the extent that it exceeds your regular federamedax for the year.

T23. How is alternative minimum taxable income calculated?
Your alternative minimum taxable income is based on yegular taxable income for the year, adjusted to
(a) include certain additional items of income and tafepeace and (b) disallow or limit certain deductions ethe

wise allowable for regular tax purposes.

T24. Is the spread on an incentive stock option at the ¢ineercise normally included in my
alternative minimum taxable income?

Yes. The spread on an incentive stock option is néynmadluded in your alternative minimum taxable in-
come at the time of exercise. The spread is equléttair market value of the purchased shares at theedfrex-
ercise minus the exercise price paid for those shares.

A special rule applies if you dispose of the incentivelstiption shares in the same year as the option ex-
ercise through an arm’s length sale or exchange with aratedgbarty. If the amount you realize from the dispos
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tion is less than the value of the shares at the tintteeaéxercise, then the alternative minimum taxaigerne at-
tributable to your option exercise is only equal to tme@ant you realize from the disposition minus the exercise
price you paid. For example, assume that your incentvel siption has an exercise price of $10 per share. You
exercise the option when the market value of our staBkSger share. Then you sell the shares in the same year
for $12 per share. Without the special rule, you would biteenative minimum taxable income of $5 per share
and a short-term capital loss of $3 per share. If theadpate is available, you have alternative minimum bga
income of $2 per share and no capital gain or loss.

As a practical matter, if you make a disqualifying digjpms of the incentive stock option shares in the
same year as the exercise, the taxable amount foyehats generally the same for the alternative minintax and
for the regular tax. Therefore, no adjustment is rsacgd0 compute alternative minimum taxable income.

T25. How will the payment of alternative minimum tax in oyesar affect the calculation of my tax in a
later year?

If you pay alternative minimum tax for one or more taxalgrs, you may use the amount of the alterna-
tive minimum tax (subject to certain adjustments and rashgtias a partial credit against your regular tax for su
sequent taxable years. However, you cannot use this agadiitst your alternative minimum tax in future years. In
other words, you may use this credit only to the extettyour regular taxable income exceeds your alternative
minimum taxable income.

Upon the sale or other disposition of the purchaseeshaihether in the year of exercise or in any subse-
guent taxable year, your basis for computing the gaipugroses of alternative minimum taxable income (but not
regular taxable income) will include the amount of thgam spread previously included in your alternative mini-
mum taxable income. If you pay the regular tax in #er wf disposition, your basis will not reflect theealative
minimum taxable income attributable to the exercise.
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COMPANY INFORMATION

1-800-FLOWERS.COM, INC.

The Company is a Delaware corporation with its prinaacutive offices at 1600 Stewart Avenue, West-
bury, New York 11590. The telephone number at the paheipecutive offices is (516) 237-6000. You may con-
tact us at this address or telephone number for fuiritfmation concerning the Plan and its administratio

A copy of the Company’s Annual Report to Stockholderstermost recent fiscal year will be furnished
to each participant in the Plan, and additional copi#d@ifurnished to you without charge upon written or oral
request to the Corporate Secretary at the Company'sipairexecutive offices or upon telephoning the Company at
its principal executive offices. In addition, you may obtaithout charge, upon written or oral request to the Cor-
porate Secretary, a copy of any of the documents listed/pehich are hereby incorporated by reference into this
Summary and Prospectus, other than certain exhibits hodaosaments:

(@)

(b)

(©)

(d)

(€)

(f)

The Company’s Annual Report on Form 10-K for the fiscalymded June 27, 2004, filed with
the Securities and Exchange Commission on September 9, 2004;

The Company's current report on Form 8-K dated August 5, 20@d with the Securities and
Exchange Commission on August 10, 2004;

All other reports filed pursuant to Section 13(a) or 15(dhefSecurities Exchange Act of 1934,
as amended, since the end of the year covered by thmdntreferred to in (a) above;

The description of the Company’s Class A Common Stookained in the Company’s Registra-
tion Statement No. 000-26841 on Form 8-A filed with the Seearand Exchange Commission
on July 27, 1999 pursuant to Section 12 of the Securities Bgehact of 1934, as amended, in
which there is described the terms, rights and provésiqplicable to the Company’s Class A
Common Stock, and any amendment or report filed for thgogerof updating such description;

The Company’s Registration Statement on Form S-8 foeshssuable pursuant to the Plan filed
with the Securities and Exchange Commission on Octahe2(D4.

All reports and definitive proxy or information statemeefiled pursuant to Section 13(a), 13(c),
14 or 15(d) of the 1934 Act after the date of this SummadyRrospectus and prior to the filing of
a post-effective amendment which indicates that all gesioffered hereby have been sold or
which deregisters all securities then remaining unsold.

We will also deliver to each participant in the Plarowdoes not otherwise receive such materials a copy of
all reports, proxy statements and other communicaiiistributed to our stockholders.

#666020
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