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ITEM 5. OTHER EVENTS. Terms of the acquisition of The Popcorn Factory by
1-800-FLOWERS .COM ("the Company") include a total purchase price of
approximately $12.2 million comprised of $7.3 million to retire The Popcorn
Factory's outstanding debt and 353,003 shares of 1-800-FLOWERS.COM's common
stock issued to The Popcorn Factory's former shareholders. Due to the
seasonality of The Popcorn Factory's business - in which a majority of its
revenues come in the calendar fourth quarter (the Company's fiscal second
quarter) - the Company anticipates incurring a loss of approximately $1 million
on an EBITDA basis (earnings before income tax, depreciation and amortization)
during its fiscal fourth quarter ending June 30, 2002. The Company anticipates
that, during its fiscal 2003 year beginning July 1, 2002, The Popcorn Factory
will contribute revenues of approximately $30 million and positive EBITDA of
approximately $2.4 million.
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Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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DATE: May 6, 2002 By: /s/ William E. Shea
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Chief Financial Officer
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