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NOTICE OF SALE OF SECURITIES ST USE ONLY

PURSUANT TO REGULATION D PROCESSED +r Serial
‘ SECTION 4(6), AND/OR /KJU L262
UNIFORM LIMITED OFFERING EXEMPTION 002 PATERECHVED

THOMSON
Name of Offcring ( [[] check if this is an amendment and name has changed, and indicate chanﬂNANC'AE
Series E Preferred Stock
Filing Undcr (Check box(es) that apply): [J Rule 504 [ JRule 505 [X] Rule 506 [} Section4(6) [J ULOE
Type of Filing: X] New Filing [] Amendment 4
A.BASIC IDENTIFICATION DATA ' ”

1. Enter the informarion requested about the issuer
Narne of Issuer ([] check if this is an amendment and name has changed, and indicate change.)

AN
TN —

eStyle, Inz. 02043774

Address of Executive Qffices (Number and Street, City, State, Zip Code) | Tclephone Number (Including Arca Code)
865 8. Figueroa Avenue, Suite 2700, Los Angeles, CA 90017 (213) 228-6800

Address of Principa) Business Operations (Number and Street, City, State, Zip Codce) | Telephone Number (Including Area Code)
(if differant from Executive Offices)

Brief Description of Business
Retail Internet Sales

Type of Business Organization

corporation (7 limited parmership, already formed
[ business trust [] limited partnership, to be formed {7 other (plcase specify):
Month Yecar
Actual or Estimated Date of Incorporation or Organization: EI @ Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for Srate:
CN for Canada: FN for other foreign jurisdiction) @ @

1. GENERAL INSTRUCTIONS

Federals

Who Must File: All issuers making an offering of sccurities in reliance on an cxemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When 1o File: A notice must be filed no later than 15 days after the first sale of securities in the offering, A notice is deemed filed with the U8, Sccurities
and Exchange Commission (SEC) on the carlier of the date it is receivad by the SEC at the address given below or, if received at that address afier the date
on which it is due, on the date it was mailed by United States registered or centified mail to that address.

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signarures.

Information Required: A new filing must contain all information requested. Amendments need only teport the namc of the issuer and offering, any
changes thereto, the information rcquested in Part C, and any material changes from the information previously supplicd in Parts A and B. Pant E and the
Appendix nced not be filed with the SEC.

Filing Fee: There is no federal {iling fce.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Excmption (ULOE) for sales of sccurities in those states that have adopted
ULOE and that have adopied this form. Issuers relying on ULOE must file a separale notice with the Securities Administrator in each state where sales are
10 be. or have been made, If a state requires the payment of 2 fee as a precondition 1o the claim for the exerption, a fee in the proper amount shall
aceompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix ta the noticc constitutes a parn of this

notiec and must be completed.

ATTENTION
Failure to file notice in the appropriate siates will not result in a loss of the federal exemption. Conversely, failure 1o file the appropriate federa)
notice will not result in a loss of an available state exemption unless such exenption is predicated on the filing of a federal notice.
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2. Enter the information requested for the following;
s Each promoter of the issuer, if the issuer has been organized within the past five years;

¢  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of & ¢lass of equity securities of the

issuer;

Each exccutive officer and direetor of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

& Each general and managing panner of partnership issuers.

Check Box(cs) that Apply: [] Promoter Beneficial Owner Executive Officer [X] Director ] General andfor
Managing Partmer

Full Name (Last name first, if individual)

McCartney, Laura R.

Business or Residence Address {Number and Street, City, State, Zip Code)

eStyle, Inc., 865 S. Fizucroa Avenue, Suite 2700, Los Angeles, CA 90017

Check Box(es) that Apply:  [T] Promoter O Beneficial Owner [} Executive Officer B2 Dircctor O General andror
Managing Partner

Ful} Name (Last name first, if individual)

Creer, Frank

Business or Residence Address (Number and Stect, City, State, Zip Code)

Zone Ventures, L.P,, 241 S, Figueroa Avenue, Suite 340, Los Angeles, CA 90017

Check Box(es) that Apply: ] Promoter [J Benehcial Owner [ Executive Officer Bd Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)

Gallagher, Jerry

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Oak Investment Partners, 90 So. 7th Streer, Suite 4550, Minneapolis, MN 55402

Check Box(es) that Apply: [3J Promoter [C] Beneficial Owner [ Executive Qfficer

Director

7] General andrar
Managing Partner

Full Name (Last name first, if individual)

Sisteron, Yves

Business or Residence Address (Number and Street, City, State, Zip Code)

Global Retail Parmers, 2121 Avenue of the Stars, Los Angeles, CA 90067

Check Box(es) that Apply: [ Promoter O Beneficial Owner ] Exccutive Officer

Director

[0 Genera) andvor
Managing Partner

Full Name (Last name first, if individual)
Daggatt, Diane

Business or Residence Address (Number and Sueet, City, State, Zip Code)

Vulcan Ventres, Inc., 505 Union Station, 505 Fifth Avenue South, Suite 00, Scattle, Washinglon 98104

Check Box(es) that Apply: [] Promoter ] Beneficial Owner [ Executive Officer

Diractor

T General and/or
Managing Partner

Full Name (Last name first, if individual)

Tom Park

Business or Residence Address (Number and Street, City, State, Zip Code)

eStyle, Inc., 865 $. Figueroa Avenue, Suite 2700, Los Angeles, CA 90017
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Managing Partner

Full Name (Last name first, if individeal)

Ozk Investment Pantners VIII

Business or Residence Address (Number and Street, City, State, Zip Code)

Atn: Jerry Gallagher, 90 So. 7th Strect, Suite 4350, Minneapolis, MN 55402

Check Box(es) that Apply: [ Promoter X RBeneficial Owner [J Executive Officer [ Directar

[ General andior
Managing Parmer

Full Name (Last namc first, if individual)

Zone Ventures, L.P,

Business or Residence Address (Number and Street, City, Statc, Zip Code)

Attn: Frank Creek, 241 S. Figueroa Avcnue, Suite 340, Los Angeles, CA 90017

Check Box(es) that Apply: [[] Promoter BJ Beneficial Owner ] Executive Officer O Dircctor

] General and/or
Managing Partner

Full Name (Last name first, if individual)

Global Retail Pattners, L.P.

Business or Residence Address {Number ang Strect, City, State, Zip Code)

Aun: Joe Chu, 2121 Avenue of the Siars, Los Angeles, CA 90067

Check Box(es) that Apply: [} Promoter <] Beneficial Owner [0 Executive Officer [ Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Vulcan Ventures, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

Attn: Diane Daggatt, 505 Union Station, 505 Fifth Avenue South, Suitc 900, Scattlc, Washingten 98104

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offerng?. ... ..ooovooeeeeeeeeeeeeoeeeeeaen (]
Answer also in Appendix, Column 2, if filing under ULGE.
2. What is the minimum investment that will be accepted from any iNAIVIBUEL? .ovreeereersarsses sesbormmirsessssssisessssessssssssnsstsesesmsssessesseeneee oo 520000
Yes No
3. Does the offering permit joint ownership of @ SINZIC UNI?.w . s s s s e bbbt st oo 0
4. Enter the information requested for each person who has been or wil} be paid or given, directly or indirectly, any commission or
similar remuneration for solicitadon or purchasers in connection with sales of sccurities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a statc or states, list the name of the broker ot
dealer. )f more than five (5) persans to be listed arc associated persons of such a broker or dealer, you may set forth the informatian
for that broker or dealer only.
Full Name (Last name first, if individual)
Not Applicable
Business or Residence Address (Number and Sereet, City, State, Zip Code)
Not Applicable
Name of Associated Broker or Dealer
States in Which Person Listed Bas Solicited or Intends to Solicit Purchasers
(Check "All States” or check INGIVIAUE] SUAES) ..o e s T sb e aa s S brb R0 oAb b r st et bk bat e [ Al States
(AL} [AK) [AZ] [AR] [CA] 1CO) [CT] {DE] (bCj) [FL) (GA] (HI) (ID)
[1L] [IN} (1A} [KS] [KY) [LA] [ME]} MD] [MA] [Mi] [MN} [MS) (MO)
(MT) [NE] {NV]  INH] [NI] (NM] [NY]  [NC] [ND] (OH}  1OK] [OR] fPA]
[R]] [5¢] [SD] [TN] [TX) [UT} [VT] va) (Wal  [wv]  [Wh [WY]  [PR]
Full Name (Last name first, if individual)
Not Applicable
Business or Residence Address (Number and Srreer, City, State, Zip Code)
Not Applicable
Name of Associated Broker or Dealer
Not Applicable
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual SIR1€S) - omvoeemnieceeecreene e e e e L] AT 3T8LES
[AL] [AK] {AZ] [AR] [CA] [CO] [CT] [DE] [DC} - [FL] [GA] [H1] {ID]
{IL] ] [1A] [KS] [KY] [LA) [ME} (MD) [MA] (Mi] [MN}] [MS5] {MQ]
MT] [NE} (NV) (NH] NI} [NM] [NY] [NC] [ND) (OH] {OK] [OR] [PA]
(R1] (5C] (SD] (TN] [TX] [UT] (VT) [VA] wWa)  [wWvi W] [WY] [PR]
Full Name (Last name first, if individual)
Not Applicable
Business ar Residence Address (Number and Street, Ciry, State, Zip Code)
Not Applicable
Name of Associatcd Broker or Deafer
States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check Al 51a185" O ChECK INAIVIAUAL STALESY wuvivverererssirrsssreeermeseesrsearessessseseeessssaserssomssesststs4ebseb 040840310 shrEBee 1880018 ea0EERERTE S RETRTT S PR TErensassemrenmerans [ Al Staues
[AL) [AK] [AZ]) {AR] [CA] [CO} [CT] |DE} [DC] [FL) [GA] [H1] {1D]
fiL] [IN] {1a] [K3] {KY] [LA) [ME] IMD] MA]  M]) [MN] [MS] [MO]
[MT] [NE] [NV] [NH]) N [NM] [NY] {NC) [ND] [OH] [OK] [OR] [PA}
{RY) {sC) [SD) [TN]  [TX]  [uT} vVT) VAl WAl [WV] W) Wyl (PR}
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C. OPFERING PRICE, NUMBER UF INVESTORS, EXPENSES AND USKE UF PRUCEEDS

1. Enter the aggregate offering pries of securities included in this offering and the total amount
alrcady sold. Enter "0" if answer is "nonc" or "zero.” If the transaction is an exchange
offering,

Check this box [] and indicalc in the columns below the amounts of the securities offercd for
exchange and already cxchanged.

Type of Security
Aggregme Amount
Offering Price Alrcady Sold
DIEBL.......ooresererssssstsnssrasessesessesscemsn e sermectsssbiessas tbes et sRER 2t e mmsmmereneecenrsenie ceraerenriens crvrnrrsrrsspesserean: 3 0 3 0
EQUIY - ovovrsscsssesssssssessesssesssesssssmesesessesenooess st 1asses 4485 448854454 e et om e e AR R AR e $__ 148966720 $_ 1.139.667.20
O Comvoon Preferrcd
Convertible Securities (including warrants) 3
Parmership Interests 3
Other (Specify 3 0
TR 1 e eeeeees o eesses s 88 RBRRSteeeseeremeereeeeebn $__ 148966720 §____1,139.667.20
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased sccurities in
this offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines, Enter "0” if angwer is "none" or "zero.”
Aggregale
Number Dollar Amoum
Invasiors of Purchases
ACCTCUIEA INVESIOTS ..ttt inirererreesemea et emea e s et iei b s st et st avemsr e mmesm st e evanessranns heAIEEEEGE S RO 00 P8R RTsRrsresness 16 $ 1,139.667.20
NON-aCCTedited IMVESIOTS ...t seae s et e ra s e e e et sens e snessanians 0 0
Total (for filings under Rule 504 0Nl )it recanoresensrsssensise seasrasesse
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, cnter the information requested for ajl
securities sold by the issuer, 1o dare, in offerings of the types indicated, in the twelve (12)
months prior to the first salc of sccurities in this offering. Classify securities by type listed in
Part C - Question 1.
Type of Dollar Amount
Security Sold
Type of offering
RUIE 305 1uirinirismeissesesnininr i SR i S j—
REGUIAION A (1o ettvsnstres b cvrs st g e ss bbb k2ot cm s cne e cberab A A IS D0 OB (881 1 00 i $ —
RULE S04 11t s b L g st enan e et prenma e s — 3 -
TOUE] c1revevve e eoeesseasssss s ssssan s sssmsroneessrs s R 5 -
4. a Furnish a stalcrnent of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization axpenses of the
issuer. The information may be given as subject w future contingencies, If the amount of an
expenditure is not known, furnish an estimate and cheek the box to the lefi of the estimate,
TEANSTEL AZENE'S FRES ovuvurmeerrereiemeeettbir o bt s e enensness s s et bt s s bebs e bbbt remrmseseses ssesRa bbbt samtpabe, 1 $
Printing and Engraving Costs O [3
LEEAL FEBS 111eveeieeieeeee e oo ies et bevaasa et pnse et e ens b RS e RS S e sa s em R R b e e rans 0 $ 10,000
Accounting Fecs 0 $
B EINERTINE FOS - ooictritiueiees e ee e carivesessas e esee e msecesseaesbs eAaE s e s R s omsmse et emsnrmems s ha b Ve RS St R R SRS N ] S
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Other Expenses (identify} copies, filings, phone, €1, ... niseenssnnssrenmissi.

0 1,000
TQUAL « e is st ia s s iea et b b ers s e b e ea e et et e e e nm e emeas seeaseeeeme e NRAS e R b e R e baan e e rReE e s es 0O 3 11.0060
b. Enter the difference between the aggregate offcring price given in response to Part C -
Question 1 and total expenses furnished in response 0 Part C ~ Question 4.2, This differcnce is
the "adjusted gross procceds to the issuer.” 5 1.128.667.20
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposcs shown. If the amount for any purpose is not known, furnish a
estimate and check the box to the lefi of the estimate. The total of the payments listed must
equal the adjusted gross proceeds o the issuer set forth in responsc-to Part € — Question 4.b
above.
Payments to
Officers,
Directors, & Fayments To
Afhliates Others
Salaries and foes oo Nesarer st e et eararra s s esaimeneeeteana s I, $ O s
PUrChase OF rea] ESTAIC ......oo...cocsiisssssnsrnes s ssas s srssssreemmsmees seesesesemsaeseeresessararssssssans O 3 O s
Purchase, rental or leasing and installation of machinery and equipment ........v.oeees ] $ O s
Construction or leasing of plant buildings and facilities........ S, O 3 0 3
Acquisition of other businesscs (including the value of securitics involved in
this offering that may be used in exchange for the asscts or sccurities of another
issuer pursuant o & METger). oo meesuerens st 0O S O s
Repayment of INAebledness .. .ievieiservins s erememesesss tsees srasesssessreresaras | 3 O
Working ¢apital ... ..ccccoovismmsmisemrerminns Vet ae e e ere e ebe s er 18R bR e pestenee O 3 O $1.128.667.20
Other (specify): (] e O s
.................................................... M $ O s
Column Totals......rven- feeeee e s e AA e AL AL e e cE s eeR SRR b0 O k) O $1.128667.20
Total Payments Listed (column totals 88ded). ..o vmiimninsimmensrressiscnnnnie. O $_1,128,667.20

D. FEDERAL SIGNATURE

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signaturc constitutes an undenaking by the issuer 1o furnish to the 1.5, Securities and Exchange Commission, upon writlen request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Issuer (Print or Type) Signature Datc

cStyle, Inc. ( Q z m m July 19, 2002
Name of Signer (Print or Type) Title of Signer (Print or Type}

Laura R. McCarmey Chairman and Chief Executive Officer

_ ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001,)
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E. STATE SIGNATURE

, Yes No
1. Isany party described in 17 CFR 230.262 presently subjéct to any of the disqualification provisions of such rule?....oovevvvvrcerecnnnne () =2

Scc Appendix, Column §, for state response.

2. The undersigned issuer hereby undertakes to furnish to any statc adminjstrator of any swate in which this notce is filed, a notice on Form D
(17 CFR 239.500) at such times as required by statz Jaw.

3. The undersigned issucr hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offereas.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be salisfied o be entitled to the Uniform limited Offering
Exesmprion {ULOE) of the state in which this notice is filed and understands that the jssuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisficd.

The issuer has rcad this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) Signature Dare

eStyle, Inc. ot ﬂ/‘-Q.and‘u...\ Tuly 19, 2002
Name (Print or Type) Title (Print or Type) ; j 7

Laura R. McCartney Chairman and Chicf Executive O

Instruction:
Print the name and title of the signing represemative under his signature for the state portion of this form. Qne copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signaturcs,
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APPENDIX

Intend to sell o
non-aceredited
investors i State
(Part B-Item 1)

Type of seourity
and aggregate
offering price

offered in state

(Part C-Item 1)

Type of investor and
amount purchased in Statc
(Part C-ltem 2)

Disqualification
under State
ULQE (if ycs,
attach
explanation of
waiver granted)
{Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of Non-
Accredited
Investors

Amount

Yes No

PREFERRED
STOCK

$365,100.40

MN

PREFERRED
STOCK

$281,850.10

M3

MO

LA_LANDI:146200.]
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[

Intend to sell to
non-accredited
investors in State
(Part B-hem 1)

Type of security
and aggregate
offering price

offered in slate
(Part C-licrn 1)

Type of investor and
amount purchased in State
(Part C-ltam 2)

5

Disqualification
under State
ULOE (if yes,
attach
cxplansation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of Non-
Accredited
Investors

Amount

MT

NE

NH

NJ

NM

NY

PREFERRED
STOCK

$370,167.00

NC

ND

OH

OK.

OR

PA

Rl

SC

Z

o

VT

VA

WA

PREFERRED
STOCK

$122,549,70

Wi

WY

PR
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