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PROPOSED MAXIMUM PROPOSED MAXIMUM A
TITLE OF SECURITIES AMOUNT OFFERING PRICE AGGREGATE OFFERING R
TO BE REGISTERED TO BE REGISTERED PER SHARE PRICE F
Common Stock, par value
$.01 per share N/A N/A N/A

EXPLANATORY NOTES

This Amendment No.3 to Registration Statement on Form S-8 is being filed to
amend the Registration Statement on Form S-8 (as amended to date, the
"Registration Statement") (File No. 333-76079) filed with the Securities and
Exchange Commission on April 12, 1999, by filing as an exhibit thereto the
consent of the Registrant's independent auditors to the filing with the
Registrant's Annual Report on Form 10-K for the year ended December 31, 2000 of
the independent auditor's report on the Registrant's financial statements for
the year ended December 31, 2000. The contents of the Registration Statement are
incorporated herein by reference.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 8. Exhibits.

Item 8 of the Registration Statement is hereby amended and restated in its
entirety as follows:

The following exhibits are filed as part of this Registration Statement:

Exhibit Number. Description.

4.1%* Bluefly, Inc. 1997 Stock Option Plan, as amended to date
(incorporated by reference to Exhibit 10.2 to the
Registrant's Annual Report on Form 10-KSB for the fiscal
year ended December 31, 1999 (File No. 333-22895)).

5.1~* Opinion of Swidler Berlin Shereff Friedman, LLP.

23.1% Consent of Pricewaterhouse Coopers LLP

23.2% Consent of Swidler Berlin Shereff Friedman, LLP
(contained in Exhibit 5.1).

23.3 Consent of Pricewaterhouse Coopers, LLP

*Previously filed
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Amendment No. 3 to
Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of New York, State of New York on this 16th day of
July, 2001.

BLUEFLY, INC.

By: /s/ E. Kenneth Seiff

E. Kenneth Seiff
President, Chief Executive Officer and Director

EXHIBIT INDEX

Exhibit Number Description

4.1%* Bluefly, Inc. 1997 Stock Option Plan, as amended to date
(incorporated by reference to Exhibit 10.2 to the
Registrant's Annual Report on Form 10-KSB for the fiscal
year ended December 31, 1999 (File No. 333-22895)).

5.1% Opinion of Swidler Berlin Shereff Friedman, LLP.

23.1% Consent of Pricewaterhouse Coopers LLP.

23.2% Consent of Swidler Berlin Shereff Friedman, LLP
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23.3 Consent of Pricewaterhouse Coopers LLP.

*Previously filed.
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