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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO PUBLIC: AS SOON AS PRACTICABLE

AFTER THIS REGISTRATION STATEMENT BECOMES EFFECTIVE.

IF ANY OF THE SECURITIES BEING REGISTERED ON THIS FORM ARE TO BE OFFERED ON A DELAYED

OR CONTINUOUS BASIS PURSUANT TO RULE 415 UNDER THE SECURITIES ACT OF 1933, CHECK THE

FOLLOWING BOX. [_] IF THIS FORM IS FILED TO REGISTER ADDITIONAL SECURITIES FOR AN

OFFERING PURSUANT TO RULE 462(B) UNDER THE SECURITIES ACT, CHECK THE FOLLOWING BOX AND

LIST THE SECURITIES ACT REGISTRATION STATEMENT NUMBER OF THE EARLIER EFFECTIVE

REGISTRATION STATEMENT FOR THE SAME OFFERING. [_] IF THIS FORM IS A POST-EFFECTIVE

AMENDMENT FILED PURSUANT TO RULE 462(C) UNDER THE SECURITIES ACT, CHECK THE FOLLOWING

BOX AND LIST THE SECURITIES ACT REGISTRATION STATEMENT NUMBER OF THE EARLIER EFFECTIVE

REGISTRATION STATEMENT FOR THE SAME OFFERING. [_] IF THIS FORM IS A POST-EFFECTIVE

AMENDMENT FILED PURSUANT TO RULE 462(D) UNDER THE SECURITIES ACT, CHECK THE FOLLOWING

BOX AND LIST THE SECURITIES ACT REGISTRATION STATEMENT NUMBER OF THE EARLIER EFFECTIVE

REGISTRATION STATEMENT FOR THE SAME OFFERING. [_] IF DELIVERY OF THE PROSPECTUS IS

EXPECTED TO BE MADE PURSUANT TO RULE 434, CHECK THE FOLLOWING BOX. [_]

CALCULATION OF REGISTRATION FEE

Proposed

Maximum         Amount Of

Title Of Each Class Of                 Aggregate       Registration

Securities To Be Registered           Offering Price (1)      Fee

CLASS A COMMON STOCK (PAR VALUE $.01 PER SHARE)......................................

$90,000,000 $25,020 (1) ESTIMATED SOLELY FOR THE PURPOSE OF CALCULATING THE

REGISTRATION FEE PURSUANT TO RULE 457(O) UNDER THE SECURITIES ACT OF 1933.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY

BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER

AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER

BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL

THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION,

ACTING PURSUANT TO SECTION 8(A), MAY DETERMINE.
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INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY + +NOT SELL

THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE + +SECURITIES AND



EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN + +OFFER TO SELL THESE

SECURITIES AND IT IS NOT SOLICITING AN OFFER TO BUY THESE + +SECURITIES IN ANY STATE

WHERE THE OFFER OR SALE IS NOT PERMITTED. +

++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++

SUBJECT TO COMPLETION, DATED MAY 20, 1999

PROSPECTUS

SHARES

[LOGO]

FTD.COM INC.

CLASS A COMMON STOCK

THIS IS AN INITIAL PUBLIC OFFERING OF SHARES OF CLASS A COMMON STOCK OF FTD.COM. WE ARE

SELLING ALL OF THE SHARES OF CLASS A COMMON STOCK OFFERED UNDER THIS PROSPECTUS.

THERE IS CURRENTLY NO PUBLIC MARKET FOR THE SHARES. WE ANTICIPATE THAT THE INITIAL

PUBLIC OFFERING PRICE WILL BE BETWEEN $ AND $ PER SHARE. WE INTEND TO APPLY TO HAVE OUR

CLASS A COMMON STOCK APPROVED FOR QUOTATION ON THE NASDAQ NATIONAL MARKET UNDER THE

SYMBOL "EFTD."

SEE "RISK FACTORS" BEGINNING ON PAGE 7 TO READ ABOUT VARIOUS RISKS THAT YOU SHOULD

CONSIDER BEFORE BUYING SHARES OF OUR CLASS A COMMON STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER REGULATORY BODY HAS

APPROVED OR DISAPPROVED THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF

THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

PER SHARE TOTAL

Public offering price...................................... $         $

Underwriting discounts and commission...................... $         $

Proceeds, before expenses, to us........................... $         $

THE UNDERWRITERS MAY, UNDER SOME CIRCUMSTANCES, PURCHASE UP TO AN ADDITIONAL SHARES OF

CLASS A COMMON STOCK FROM US AT THE INITIAL PUBLIC OFFERING PRICE LESS THE UNDERWRITING

DISCOUNT.

THE UNDERWRITERS ARE SEVERALLY UNDERWRITING THE SHARES BEING OFFERED. THE UNDERWRITERS

EXPECT TO DELIVER THE SHARES AGAINST PAYMENT IN NEW YORK, NEW YORK ON , 1999.

BEAR, STEARNS & CO. INC. VOLPE BROWN WHELAN & COMPANY THOMAS WEISEL PARTNERS LLC THE

DATE OF THIS PROSPECTUS IS , 1999.

[DESCRIPTION OF PICTURES AND CAPTIONS TO COME.]

THE INFORMATION ON OUR WEB SITE IS NOT A PART OF THIS PROSPECTUS. FTD(R), THE MERCURY

MAN(R) LOGO AND THE FTD LOGO ARE THE PROPERTY OF FLORISTS' TRANSWORLD DELIVERY, INC.

THIS PROSPECTUS INCLUDES TRADEMARKS, TRADE NAMES AND SERVICE MARKS OF OTHER COMPANIES.

EACH TRADEMARK, TRADE NAME OR SERVICE MARK OF ANY OTHER COMPANY APPEARING IN THIS

PROSPECTUS IS THE PROPERTY OF ITS OWNER.

Prospectus Summary
This summary highlights information contained elsewhere in this prospectus. This summary does not

contain all of the information that you should consider before investing in the Class A common stock.

You should read the entire prospectus carefully, especially the risks of investing in the Class A common

stock discussed under "Risk Factors." Unless we indicate otherwise in this prospectus, references to "the

Company," "ftd.com," "we" or "our" mean ftd.com inc., and references to "FTDI" mean Florists'

Transworld Delivery, Inc.



ftd.com is a leading Internet and telephone marketer of flowers and specialty gifts. We were founded by

FTD, the world's largest floral services organization, to sell directly to consumers through our

www.ftd.com Web site and our 1-800-SEND-FTD toll-free telephone number. Utilizing a select group

of approximately 6,500 FTD florists who adhere to the highest service standards in the industry, we

can provide same-day delivery of floral orders to over 97% of the U.S. population. We offer over 150

floral arrangements for holidays and other occasions as well as 50 specialty gifts, including stuffed

animals and other plush toys, gourmet gift baskets, holiday gift sets and collectible containers. Our

products are available at prices ranging from $29.99 to $176.99. For the latest twelve months ended

March 31, 1999, our total revenues were $42.8 million and we received a total of 764,382 orders. For

the three months ended March 31, 1999, Internet orders represented 57% of total customer orders.

The Internet is dramatically affecting the methods by which consumers buy goods and services. We

believe that the number of consumers who purchase flowers and specialty gifts online and the

purchasing frequency of those consumers will increase substantially over the next few years. We expect

this growth to be driven by several factors, including the consumer's ability to view and obtain detailed

information about the products they are considering purchasing, the unparalleled convenience offered

by shopping online and the ability to be personally reminded of upcoming purchasing occasions.

Forrester Research estimates that U.S. retail consumer purchases of goods and services over the

Internet will increase from $7.8 billion in 1998 to over $108 billion in 2003. Forrester Research also

forecasts that the U.S. online market for flowers will increase from $212 million in 1998 to $906

million in 2003 and that the U.S. online market for specialty gifts will increase from $63 million in

1998 to $544 million in 2003. We believe that the online flower and specialty gift markets are highly

fragmented and that our strategies to take advantage of this market opportunity, combined with our

competitive strengths will enable us to grow our business and build market share.

Competitive Strengths We believe that we will be able to significantly grow our business by capitalizing

on the following competitive advantages:

. Highly recognized brand name. The FTD brand and Mercury Man logo are among the most

recognized consumer brands in America.

. Ideal URL. www.ftd.com is an ideal URL because of the strength and simplicity of the FTD brand

name.

. Unmatched fulfilling florist network. Nearly all of our floral orders are fulfilled by a select group of

approximately 6,500 FTD florists. Our fulfilling florists adhere to the highest service standards in the

industry, including our 100% satisfaction guarantee and same-day delivery.

. Superior customer service and quality control. We provide highly trained customer support at our

dedicated call center and through online services. Our ongoing quality control efforts include randomly

placing test orders with our fulfilling florists and monitoring customer feedback to ensure customer

satisfaction.



. Strong consumer brand relationships. A variety of our products incorporate other popular consumer

brands, such as The Walt Disney Company's Winnie The Pooh(R), M&M/Mars, Inc.'s M&M's(R)

characters, Hickory Farms(R) and Vermont Teddy Bears(R).

. Significant online presence. We have established a significant online advertising presence with high-

traffic Web sites, such as Yahoo!, the Go Network(TM), Netscape Netcenter, MSN.com and others. This

presence allows us to stimulate brand awareness and drive traffic to our Web site.

. State-of-the-art interactive e-commerce platform. Our Web site allows us to store and analyze

customer, sales and Web site activity and incorporates proprietary product search and e-mail reminder

services.

Business Strategy

Our objective is to be the leading marketer of flowers and specialty gifts on the Internet. We intend to

pursue this objective by employing the following strategies:

. Build brand awareness, increase our customer base and increase their purchasing frequency. We

intend to significantly expand our online and offline advertising, direct marketing/affinity and

retention marketing efforts.

. Enhance our customers' shopping experience. We plan to continue to invest in technologies that offer

customers the most convenient, user-friendly and secure shopping experience possible.

. Promote our Web site to telephone customers. We intend to encourage consumers who currently

purchase flowers and specialty gifts over the telephone to make their future purchases through our Web

site. We believe that our Web site provides a superior shopping experience and is a better medium to

retain and market to our customer base.

. Expand our product offerings. We will seek to expand our product offerings to continue to provide our

customers with the best selection of flowers and specialty gifts.

. Provide superior customer service. By continuing to improve our Web site and call centers and

promoting our 100% customer satisfaction guarantee, we intend to further develop and strengthen our

reputation for superior customer service.

. Capitalize on FTD's international fulfillment capability. FTD's fulfilling florist network includes

32,000 florists located outside the U.S. and Canada. We intend to market our ability to fulfill

international orders to consumers in the U.S.

Recent Developments

In May 1999, MSD Capital, L.P. through DBV Investments, L.P., one of MSD Capital, L.P.'s investment

partnerships, made an investment for a minority equity stake in ftd.com. MSD Capital, L.P. is the

private investment firm for Michael S. Dell.

Our principal executive office is located at 3113 Woodcreek Drive, Downers Grove, Illinois 60515, and

our telephone number is (630) 724-6200. Our Web site address is www.ftd.com and our toll-free

telephone number is 1-800-SEND-FTD. The information contained on our Web site does not



constitute a part of this prospectus.

The Offering
The following information assumes that the underwriters do not exercise the option granted by us to

purchase additional shares in this offering. The following information also excludes shares of Class A

common stock issuable upon exercise of options, which vest over various periods of time, outstanding

as of the date of this prospectus.

Class A common stock offered shares by ftd.com...................

Common stock to be outstanding

after the offering:

Class A common stock........          shares

Class B common stock........          shares

Proposed Nasdaq National EFTD Market symbol................

Use of proceeds............... We intend to use a predominant portion of the net proceeds from the offering

for advertising, promotion and other marketing activities. We will use a portion of the net proceeds to

repay indebtedness owed to FTDI and for capital expenditures and other general corporate purposes,

including working capital. We may also use a portion of the net proceeds to acquire or invest in

complementary businesses, services or products, although we currently have no commitments or

agreements with respect to any transactions of that type.

Voting rights................. The holders of Class A common stock have voting rights identical to holders of

Class B common stock, except that holders of Class A common stock are entitled to one vote per share

and holders of Class B common stock are entitled to ten votes per share. Holders of both classes of

common stock generally will vote together as a single class on all matters presented to the stockholders

for their vote or approval, except as otherwise required by applicable Delaware law.

Summary Financial Data
Nine months ended

Year ended June 30,            March 31,

1996      1997      1998      1998      1999

(dollars in thousands, except per order

data)

Statement of Operations:

Total revenues............... $ 18,541 $ 26,255 $ 30,663 $ 19,082 $ 31,183 Gross profit................. 3,110

3,972 4,339 2,281 6,664 Gross profit (%)............. 16.8% 15.1% 14.2% 12.0% 21.4% Marketing and

promotion expenses.................... $ 4,188 $ 4,864 $ 5,995 $ 3,614 $ 7,797 Loss from operations.........

(5,284) (5,705) (6,315) (4,454) (5,755) Net loss..................... $ (3,306) $ (3,583) $ (3,895) $ (2,774) $

(3,532) Other Data:



Total orders................. 377,665 513,198 602,396 376,202 538,188 Average order value (1)...... $ 48.96 $

51.11 $ 50.50 $ 50.70 $ 52.99 Percentage Internet orders... 10.6% 17.0% 33.8% 29.3% 48.9% (1)

Average order value represents order revenues and service fees, net of discounts divided by total

orders.

Organization and Background of Ftd
Prior to this offering, ftd.com was a wholly owned subsidiary of Florists' Transworld Delivery, Inc.

FTDI is the successor to Florists' Transworld Delivery Association, a non-profit cooperative association

that was founded by a group of retail florists in the U.S. in 1910. FTDI is a wholly owned subsidiary of

FTD Corporation and, through its subsidiaries, operates all of the businesses that were conducted by

Florists' Transworld Delivery Association prior to its acquisition by FTD Corporation in December

1994, except for various trade association activities. Those trade association activities are conducted by

FTD Association, which is a member-owned, non-profit trade association, representing the interests of,

and providing educational and governmental lobbying services for, FTD florists. Neither FTD

Corporation nor FTDI has any ownership interest in FTD Association.

FTDI is the world's largest floral services organization, based on the number of members of FTD

Association and affiliated organizations. In addition to the Internet and toll-free telephone businesses

conducted by ftd.com, FTDI and its subsidiaries operate technology-based transaction processing

businesses, which include the Mercury Network(R) and the FTD Clearinghouse. The Mercury Network

is one of the world's largest proprietary telecommunications networks. It links us, FTDI and

approximately 80% of the FTD florists in the U.S. and Canada, and is used to transmit orders and send

messages. The FTD Clearinghouse provides billing and collection services to FTD florists, for which

FTDI retains a percentage of the sales price of orders it clears. FTDI's operations also include the FTD

Marketplace(R), a leading wholesale supplier of hardgoods to retail florists in the U.S. and Canada. FTD

Marketplace products include both FTD-branded and non-branded floral arrangement containers and

products, packaging and promotional products and a wide variety of other floral-related supplies.

In connection with the December 1994 acquisition, FTDI and FTD Association entered into a Mutual

Support Agreement and a Trademark License Agreement, which govern some aspects of the

relationship between FTDI and FTD Association. These agreements, among other things, provide:

. existing and future FTD florists with the exclusive right to use the FTD logo and other FTD

trademarks in connection with the operation of a retail florist shop;

. access to the Mercury Network, the FTD Clearinghouse, the FTD Marketplace and FTDI's other

services and products for all FTD florists in good standing;

. order origination fees, representing a percentage of the order value, paid by FTDI to FTD Association

for every floral order cleared through the FTD Clearinghouse;



. billing and collection by FTDI on behalf of FTD Association of the monthly fee that is charged by

FTD Association to FTD florists; and . the rights of FTDI and FTD Association to each designate

representatives to serve on the other's board of directors, including subsidiaries of FTDI, which means

that FTD Association has the right to designate members of our board of directors, see "Certain

Transactions--Rights to Designate Directors."

Risk Factors
An investment in the Class A common stock involves a high degree of risk. You should consider

carefully the following information about these risks before buying shares of Class A common stock.

The risks described below are not the only ones facing our company. Additional risks may impair our

business operations. If any of the following risks occur, our business, results of operations or financial

condition could be adversely affected. In that case, the trading price of our Class A common stock could

decline, and you may lose all or part of your investment. You should also refer to the other information

contained in this prospectus, including our financial statements and the notes to those statements.

Risks Related to Our Business Our limited operating history makes evaluating our business and its

prospects difficult.

We have a limited operating history on which an investor can evaluate our business. Our toll-free

telephone number, 1-800-SEND-FTD, began operations in 1993 and our Web site, www.ftd.com,

began operations in 1994. We have generated substantially all of our revenues during the past three

years. An investor in our Class A common stock must consider the risks and difficulties we are likely to

encounter as an Internet company in the new and rapidly evolving Internet markets. If we do not

successfully manage these risks, our business, results of operations and financial condition will be

adversely affected. We cannot assure you that we will successfully address these risks or that our

business strategy will be successful.

We do not have an operating history as an independent company and our historical financial

statements do not reflect operations of an independent company.

The historical financial statements contained elsewhere in this prospectus include allocations for

technical, human resources, accounting, administrative, legal and other expenses incurred by FTDI for

services rendered to us. These allocations are not necessarily indicative of, and it is not practical for us

to estimate, the levels of expenses that would have resulted had we been operating as a separate, stand-

alone company. We have also relied on FTDI to provide financing for our historical operations. As a

result, our cash flows to date are not necessarily indicative of the cash flows that would have resulted

had we been operating as an independent company during the periods presented. See "Management's

Discussion and Analysis of Financial Condition and Results of Operations."

We currently are not profitable and expect to record losses for the foreseeable future.



We have incurred net losses in each of the past three years. We expect to record net losses for the

foreseeable future. The principal causes of our losses have been, and are likely to continue to be,

significant brand development costs, marketing costs and systems and technology development costs.

We believe that our ability to make a profit will depend in large part on our ability to:

. increase awareness of our brand name on the Internet;

. provide our customers with superior e-commerce experiences; and . continue to enhance our systems

and technology to support increased traffic on our Web site.

Accordingly, we intend to dramatically increase our level of marketing and promotional expenditures.

In addition, we expect to invest heavily to further develop our Web site, technology and operating

infrastructure.

Our brand may not achieve the broad recognition necessary to succeed.

We believe that broader recognition and a favorable consumer perception of the ftd.com brand are

essential to our future success. Successful positioning of the ftd.com brand will largely depend on the

success of our advertising, marketing and promotion efforts and our ability to continue to provide high

quality products and customer service. We believe that many consumers currently associate the ftd.com

brand primarily with the sale of flowers and floral arrangements. One of our growth strategies involves

the expansion of our specialty gift business. To grow our specialty gift business, we will need to increase

awareness of the ftd.com brand in the specialty gift market. As a result, we intend to continue to pursue

an aggressive brand development strategy, which will include substantially larger advertising,

marketing and promotional programs than those historically undertaken by us. These initiatives will

involve significant expense. If our brand development strategy is unsuccessful, these expenses may

never be recovered and we may be unable to generate a profit in the future.

In addition, the FTD trademark and associated logos are owned by FTDI and licensed to us for specific

uses. The FTD trademark and associated logos are also licensed to FTD florists, some of whom also

fulfill orders for our competitors or operate their own Web sites. Any use of the FTD trademark and

associated logos by FTDI or another third party that creates an unfavorable perception of the FTD

trademark and associated logos may dilute our efforts to broaden recognition and enhance the

perception of the ftd.com brand.

Our business could be adversely affected if we are unable to maintain a significant advertising presence

on high-traffic Web sites.

We depend on establishing and maintaining an advertising presence on high- traffic Web sites,

including third party portals and content sites, for a significant portion of the visits to our Web site.

There is intense competition for placement of advertising on these Web sites, and we may have to pay

significant fees to establish or maintain a presence on these Web sites in the future. We may be unable

to enter into relationships with these sites on commercially reasonable terms or at all.



Further, many Web sites that we may approach to establish an advertising presence or who we already

have a relationship with may also provide advertising services for other marketers of flowers and

specialty gifts. As a result, these sites may be reluctant to enter into or maintain relationships with us.

Our business, results of operations and financial condition could be adversely affected if we do not

develop and secure sufficient online advertising or secure an appropriate presence on commercially

reasonable terms or if these activities do not effectively attract users to our Web site and lead to a

substantial amount of sales.

Our business could be adversely affected if we are unable to maintain our licensing arrangements.

We intend to continue to seek to market various licensed products, and we believe that our business

benefits when we have the right to market products that incorporate popular consumer brands. To

maintain these relationships, we need to offer products that are popular with consumers and generate

acceptable returns for the licensors of the brands and characters we use. We rely on FTDI to develop

some of these licensed products. In addition, in order to maintain these licensing arrangements, it is

important that we not take any action that the licensors believe harms their brands. Our business could

be adversely affected if we are unable to maintain these licensing arrangements with third parties.

Our quarterly operating results are subject to fluctuations and seasonality.

Our revenues and operating results may vary from quarter to quarter due to a number of factors

beyond our control, including:

. seasonal fluctuations in consumer purchasing patterns, which tend to be higher during the most

popular floral holidays of Valentine's Day, Easter, Mother's Day, Thanksgiving and Christmas;

. changes in the growth rate of Internet usage;

. actions of our competitors; and . general economic and market conditions.

As a result, comparisons of our results of operations from one quarter to the immediately preceding

quarter are of limited relevance in evaluating our historic financial performance and predicting our

future performance. It is also possible that in some future periods our results of operations may be

below the expectations of public market analysts and investors. In this event, the price of our Class A

common stock may fall.

Market competition among our existing and potential competitors may adversely affect our business.

Increased competition may result in price reductions, reduced gross margins and loss of market share.

We cannot assure you that we will be able to compete successfully or that competitive pressures will not

adversely affect our business. We compete with both traditional distribution channels and online

services. A number of Web sites, telephone order originators and catalogs compete for consumers'

attention and spending. In addition, competitors who are FTD florists are not restricted from using the

FTD Clearinghouse and the network of FTD florists to fill their orders. Some of our existing and

potential competitors may have significant competitive advantages, including larger customer bases

and greater technical expertise, brand recognition or Internet commerce experience. In addition, some

of our existing and potential competitors may be able to devote significantly greater resources than us



to marketing campaigns, attracting traffic to their Web sites and system development. We expect

competition to continue to increase because there are few barriers to entry in the floral and specialty

gift businesses and because of the relative ease with which new Web sites can be developed.

Through FTDI's Florists Online(TM) business unit, we currently host Web sites for approximately

2,500 FTD florists. These florist Web sites are accessible through our Web site. Consumers may prefer

to place orders directly with these retail florists instead of placing an order through us. Although we

currently receive a monthly fee from FTDI for hosting those Web sites designed to offset any migration

of sales from our Web site to the Web sites of those retail florists or to those retail florists directly, there

can be no assurance that these revenues will in fact offset revenue loss through this program. The

Florists' Online Hosting Agreement between FTDI and us expires on May , 2000.

FTDI's relationship with the FTD Association limits the way we can operate and expand our business.

Our operations are restricted by the terms of the Mutual Support Agreement between FTDI and FTD

Association. The Mutual Support Agreement places various limitations and restrictions on the manner

in which we operate our businesses and our ability to change or expand our operations. For example,

the Mutual Support Agreement requires us to fill all FTD floral orders using only FTD florists.

Accordingly, our business is dependent in substantial part on the quality of services provided by FTD

florists. The terms of the Mutual Support Agreement place some limits on our ability to control this

quality. In addition, the terms of the Trademark License Agreement between FTDI and FTD

Association and the Mutual Support Agreement limit the scope of business activities in which we are

permitted to engage. These restrictions may prevent us from competing efficiently in various

extensions to our existing business. See "Organization and Background of FTD."

Our business operations depend on the continuing contribution of our key personnel and our ability to

attract and integrate new personnel.

Our future success depends to a significant extent on the continued service of our key technical, sales

and senior management personnel. Loss of the services of any of Michael J. Soenen, our President and

Chief Executive Officer, Peter K. Poli, our Vice President and Chief Financial Officer, or Frederick K.

Johnson, our Chief Information Officer, could have an adverse effect on our business, results of

operations and financial condition.

Various members of management joined us in the second quarter of 1999. As a result, our senior

management does not have a history of working together as a team. Failure to maintain an effective

team of senior managers would adversely affect the operation of our business.

Our future success also depends on our ability to continue to attract, retain and motivate highly skilled

employees. Competition for employees in our industry is intense. We may be unable to retain our key

employees or attract, assimilate or retain other highly qualified employees in the future. See

"Management."

Conflicts of interest may arise as a result of overlapping management and boards of directors.



Several of our officers and directors also serve as officers and directors of FTDI or FTD Corporation.

For a description of these overlaps, see "Management."

Service as both a director or officer of ftd.com and a director or officer of FTDI or FTD Corporation

could create or appear to create potential conflicts of interest when those directors and officers are

faced with decisions that could have different implications for ftd.com and FTDI or FTD Corporation.

These decisions may relate to potential acquisitions of businesses, the Intercompany Agreements,

competition, the issuance or disposition of securities, the election of new or additional directors, the

payment of dividends by ftd.com and other matters.

Frederick K. Johnson, our Chief Information Officer, will be employed by FTDI and ftd.com and will

spend a majority of his professional time and effort on behalf of FTDI. In many instances, these efforts

will involve activities that are unrelated and in some circumstances adverse to the interests of ftd.com.

We have not established any minimum time that Mr. Johnson will be required to spend on ftd.com

matters.

Mr. Johnson and Michael J. Soenen, our President and Chief Executive Officer, will continue to

participate in FTD Corporation's stock option plan. A number of ftd.com's employees will continue to

hold shares of or options to purchase shares of common stock of FTD Corporation acquired or granted

prior to the employee's transfer to ftd.com. These employees may not yet have received comparable

interests under our Equity Incentive Plan. In addition, following the closing of the offering, Mr.

Johnson may be eligible to participate in other benefit plans of FTDI or FTD Corporation that provide

opportunities to receive additional shares of common stock of FTD Corporation. These substantial

equity interests in FTD Corporation may present these officers and employees with incentives

potentially adverse to ftd.com's stockholders.

We may not be able to increase capacity or introduce enhancements to our Web site in a timely manner

or without service disruptions.

A key element of our strategy is to generate a high volume of traffic on our Web site. We believe our

present systems may not be adequate to accommodate rapid growth in user demand. Our inability to

add additional hardware and software to upgrade our existing technology or network infrastructure to

accommodate increased traffic may cause decreased levels of customer service and satisfaction. Failure

to implement new systems effectively or within a reasonable period of time could adversely affect our

business, results of operations and financial condition.

We also intend to introduce additional or enhanced features and services to retain current users and

attract new users to our Web site. If we introduce a feature or a service that is not favorably received,

our current users may not use our Web site as frequently and we may not be successful in attracting

new users. We may also experience difficulties that could delay or prevent us from introducing new

services and features. Furthermore, these new services or features may contain errors that are

discovered only after they are introduced. We may need to significantly modify the design of these

services or features to correct errors. If users encounter difficulty with or do not accept new services or

features, our business, results of operations and financial condition could be adversely affected.



Our failure to manage our growth and expansion could adversely affect us.

Growth of our business may place a significant strain on our management systems and resources and

may require us to implement new operational and financial systems, procedures and controls. We

expect that we will need to continue to expand, train and manage our workforce. Our inability to

accomplish any of these goals could adversely affect our business, results of operations and financial

condition.

The failure of computer software and systems on which our operations are dependent could adversely

affect us.

Our operations depend on the ability of FTDI and our other third party providers to maintain their

respective computer software and systems and equipment in effective working order. We must also rely

on the ability of other parties to protect their respective computer systems against damage from fire,

power loss, water, telecommunications failures, vandalism and other malicious acts, and similar

unexpected adverse events. Our Web site resides at a third party site, located in Jersey City, New Jersey,

and was developed by a separate third party. FTDI's systems, including the Mercury Network, are

predominantly located at FTDI's Downers Grove, Illinois facility. The continuing and uninterrupted

performance of these systems is critical to our success. Unanticipated problems affecting those

computer software and systems have caused from time to time in the past, and in the future could

cause, interruptions in our services. Any damage or failure that interrupts or delays our operations may

dissatisfy our customers and could adversely affect our business, results of operations and financial

condition.

We also depend on a third party to provide communication services to and from the network of

fulfilling FTD florists through the Mercury Network. We may experience disruptions or interruptions

in service due to failures by this provider. In addition, our Internet customers depend on their Internet

service providers for access to our Web site. These providers have experienced significant outages in

the past and could experience outages, delays and other difficulties in the future. These types of

occurrences could cause users to perceive our Web site as not functioning properly and therefore cause

them to stop using our services, which could adversely affect our business, results of operations and

financial condition.

We cannot assure you that all of the computer software and systems and service providers upon which

our business depends will be Year 2000 compliant.

We depend heavily upon complex computer software and systems for all phases of our operations,

including, to a significant extent, FTDI's computer systems and systems of other third parties. Many

existing computer software programs and systems use only two digits to identify a year in the date

field. These software programs and systems were designed and developed without considering the

impact of the upcoming turn of the century. If not corrected, these computer applications could fail or

create erroneous results by or at the Year 2000. In addition to the computer software and systems we

use directly, our operations also depend on the performance of computer software and systems used by

our significant service providers, including providers of financial, telecommunications and parcel

delivery services.



A software or systems Year 2000 compliance failure with respect to FTDI's internal software and

systems, or that of a third party service provider, could prevent us from being able to process or fulfill

orders from our customers or could disrupt our financial and management controls and reporting

systems. Any of these failures could adversely affect our business, results of operations and financial

condition.

In addition, a significant portion of purchases of merchandise from ftd.com are made with credit cards,

and our business, results of operations and financial condition could be adversely affected to the extent

our customers are unable to use their credit cards due to Year 2000 issues that are not rectified by the

customers' credit card vendors or third party credit card transaction processors.

Our dependence on third parties other than FTDI may adversely affect our business operations.

Our business depends, in large part, on the ability of the network of independent FTD florists who

fulfill our orders to do so at high quality levels. Failure of the network of FTD florists to fill our orders

at an acceptable quality level and within the required timeframe would adversely affect our business,

results of operations and financial condition.

We also depend upon a number of third parties to deliver goods and services to our customers. For

example, we rely on third party shippers, including United Parcel Service and Federal Express, to ship

various non-floral merchandise to our customers. Strikes or other service interruptions affecting our

shippers would have an adverse effect on our ability to deliver merchandise on a timely basis.

Our success is dependent upon the intellectual property that we use in our business.

We regard our Internet domain name, copyrights, service marks, trademarks, trade secrets and similar

intellectual property that we use in our business as critical to our success. We rely on a combination of

copyright, trademark and trade secret laws, confidentiality procedures, contractual provisions and

license and other agreements with employees, customers and others to protect our intellectual property

rights. In addition, we may also rely on the third party owners of the intellectual property rights we

license to protect those rights. FTDI has pursued and applied for the registration of trademarks and

service marks used in FTDI's and our businesses in the U.S. and various foreign countries. Effective

Internet domain name, copyright, service mark, trademark and trade secret protection may not be

available in every country in which our products and services are made available online. The steps

taken by us, FTDI and other third parties to protect our intellectual property rights may not be

adequate, and third parties may infringe or misappropriate the intellectual property and similar

proprietary rights used in our business, which could have an adverse effect on our business, results of

operations and financial condition.

In addition, a substantial portion of the technology incorporated in our Web site is based on

technology licensed from our third party Web site developer, including our database and Internet

server software and the associated source code. If we are unable to maintain our existing license with

our Web site developer or to timely license necessary technology from other parties on commercially

reasonable terms, we could experience delays and reductions in the quality of our services.



We are also subject to the risk of adverse claims and litigation alleging infringement of the intellectual

property rights we use. The resolution of any infringement claims may result in lengthy and costly

litigation. Moreover, resolution of a claim may require us to obtain a license to use those intellectual

property rights or possibly to cease using those rights altogether. Any of those events could have a

material adverse effect on our business, results of operations and financial condition.

Risks associated with potential acquisitions and investments may adversely affect your investment.

Although we have no present understanding or agreement relating to any acquisition or investment, we

may acquire or make investments in complementary businesses, products, services or technologies. We

cannot assure you that we will be able to identify suitable acquisition or investment candidates. Even if

we do identify suitable candidates, we cannot assure you that we will be able to make these acquisitions

or investments on commercially acceptable terms. If we buy a business, we could have difficulty in

assimilating the personnel, operations, products, services or technologies of that business into our

operations. These difficulties could disrupt our ongoing business, distract our management and

employees, increase our expenses, adversely affect the prevailing market price of our Class A common

stock and adversely affect our business, results of operations and financial condition. Furthermore, we

may incur debt or issue equity securities to pay for any future acquisitions. The issuance of additional

equity securities could be dilutive to our existing stockholders.

Risks Related to Our Relationship with FTDI Control by FTDI and its principal stockholders may

adversely affect the market price of our Class A common stock.

Prior to the closing of this offering, we were a wholly owned subsidiary of FTDI. FTDI owns, and will

continue to own after the close of this offering, all of the shares of our Class B common stock, which,

after the close of this offering, will represent % of the voting power of our common stock. As a result of

its stock ownership and the other rights described in this prospectus, FTDI will be able to elect a

majority of the members of our board of directors. This concentration of ownership and other rights

could also delay or prevent a change of control.

Also, FTDI is a wholly owned subsidiary of FTD Corporation, which in turn is controlled by a group of

principal stockholders. The principal stockholders of FTD Corporation are Perry Acquisition Partners,

L.P. and a group of investment funds and related persons affiliated with Bain Capital, Inc. As a result of

their stock ownership of FTD Corporation and the provisions of a stockholders' agreement, Perry

Acquisition Partners and the Bain Capital entities may be able to control ftd.com in the same manner

that FTDI is able to control us. See "Certain Transactions--Rights to Designate Directors."

FTDI could elect to sell all or a substantial portion of its equity interest in ftd.com to a third party. In

the event of a sale of FTDI's interest to a third party, that third party may be able to control ftd.com in

the same manner that FTDI is able to control us. That sale may adversely affect the market price of our

Class A common stock and could adversely affect our business, financial condition and results of

operations. For so long as FTDI maintains a significant interest in ftd.com, the market price of the

Class A common stock also may be adversely affected by events relating to FTDI that are unrelated to

us.



In addition, under FTDI's credit agreement, all of the Class B common stock owned by FTDI is pledged

to the lenders as security for FTDI's obligations under that agreement.

Our intercompany arrangements with FTDI may not have been the result of arm's-length negotiations.

Prior to the closing of this offering, we will enter into a series of Intercompany Agreements with FTDI.

Because we currently are a wholly owned subsidiary of FTDI, it is possible that these agreements may

not have been the result of arm's-length negotiations. Although we believe the terms of the

Intercompany Agreements are no less favorable to us than those that we could obtain from unaffiliated

third parties, we cannot assure you that this is the case. We anticipate using a portion of the proceeds

of this offering to make payments to FTDI each year for the foreseeable future under the Intercompany

Agreements. See "Certain Transactions--Intercompany Agreements."

We depend on FTDI as a trademark licensor.

Pursuant to the Trademark License Agreement between FTDI and us, FTDI licenses to us, on a non-

exclusive basis, the FTD and Mercury Man trademarks and logos and related content in connection

with the sale of flowers and specialty gifts to consumers on the Internet, in our toll-free telephone

business, in our catalogs and in our advertising. The FTD and Mercury Man trademarks and logos and

related content are critical to our marketing and brand-building activities.

Under the Trademark License Agreement, FTDI can demand that we remove from our Web site or

catalog any content that bears one of FTDI's trademarks that FTDI determines conflicts with,

interferes with or is detrimental to its reputation or business or for limited other reasons. If FTDI

makes this demand, we are required to remedy the offensive situation, cease using the content in

question or remove FTDI's trademarks. We are also required to conform to FTDI's guidelines for the

use of its trademarks. FTDI has the right to approve all materials, such as marketing materials, that

include any of FTDI's trademarks. These restrictions may prevent us from marketing our services in

the same way we would if we owned these trademarks.

FTDI can terminate the Trademark License Agreement between FTDI and us in some circumstances if

more than 20% of the voting power of our common stock is acquired by a person or group.

In the event more than 20% of the voting power of our common stock is acquired by a single person or

affiliated group, other than Perry Acquisition Partners, the Bain Capital entities, Fleet Financial Group,

Inc. or any of their affiliates, FTDI has the right to terminate the Trademark License Agreement

between FTDI and us. If the Trademark License Agreement is terminated, we would need to change the

Internet domain name of our Web site and devote substantial resources toward building new brand

names. These events would have an adverse effect on our business, results of operations and financial

condition.

We depend on FTDI for various services.

Pursuant to the Intercompany Services Agreement between FTDI and us, we may rely on FTDI for

technical, human resources, accounting, administrative, legal and other services we request. In

particular, substantially all of our sales currently are processed through FTDI's systems, including the



Mercury Network and the FTD Clearinghouse. If FTDI fails to provide these services satisfactorily, we

would be required to obtain these services from another provider or perform these services. If we

choose to obtain these services from another provider, we may incur additional costs and we may be

unable to obtain these services on commercially reasonable terms. If we choose to perform these

services ourself, we may not be able to perform them adequately. In either case, our business, results of

operations and financial condition could be adversely affected. The service obligations under the

Intercompany Services Agreement can be terminated by FTDI under circumstances similar to those

giving rise to a right to terminate the Trademark License Agreement.

Contingent liability for FTDI's obligations may adversely affect our financial condition.

For so long as FTDI continues to own at least 80% of the voting and economic interest in ftd.com, we

will be included in FTD Corporation's consolidated group for federal income tax purposes. Under the

Tax Sharing Agreement, as amended, for so long as ftd.com is included in FTD Corporation's

consolidated group, we will pay FTD Corporation our proportionate share of FTD Corporation's

income tax liability computed as if we were a separate taxpayer. FTD Corporation will be required to

repay us for any net operating losses or other tax loss benefits utilized that are attributable to us. By

virtue of its controlling ownership and the Tax Sharing Agreement, as amended, FTD Corporation

effectively will control all of our tax decisions. Under the Tax Sharing Agreement, as amended, for so

long as ftd.com is included in FTD Corporation's consolidated group, FTD Corporation will have sole

authority to respond to and conduct all tax proceedings (including tax audits) relating to us, to file all

income tax returns on our behalf and to determine the amount of our liability to (or entitlement to

payment from) FTD Corporation. Notwithstanding the Tax Sharing Agreement, as amended, federal

law provides that each member of a consolidated group is liable for the group's entire tax obligation. As

a result, if FTD Corporation or other members of its consolidated group fail to make any federal

income tax payments required by law, we would be liable for the shortfall. Similar principles apply for

state income tax purposes in many states. See "Certain Transactions--Income Taxes."

For so long as FTDI continues to own at least 80% of the voting power or value of ftd.com's capital

stock, we also will be jointly and severally liable, together with all other members of FTD Corporation's

"control group," for pension funding, termination and excise taxes and for other pension-related

matters in the event FTD Corporation fails to fully satisfy its legally required pension obligations.

Because the Class B common stock held by FTDI is entitled to ten votes per share, we expect that FTDI

will retain at least an 80% voting interest for the foreseeable future. We believe that none of these

liabilities were outstanding as of April 30, 1999.

The Intercompany Indemnification Agreement provides that FTDI and FTD Corporation will

indemnify us for specific tax and pension liabilities resulting from our relationship with FTDI and FTD

Corporation, including the costs of defending against any assertion of claims against ftd.com. We

cannot assure you that FTDI or FTD Corporation will be able to fulfill its obligations under that

agreement. In the event we are required to satisfy a significant obligation for any of these costs, our

business, results of operations and financial condition could be adversely affected. See "Certain

Transactions--Intercompany Agreements--Intercompany Indemnification Agreement."



Potential competition with FTDI may adversely affect our business.

Pursuant to the Trademark License Agreement, we have agreed to refrain from engaging in activities

involving any business currently conducted by FTDI and FTDI has agreed, on behalf of itself and its

affiliates other than us, to refrain from engaging in the business of directly selling or marketing flowers

or specialty gifts to consumers. In addition, if we make an acquisition that includes a business currently

conducted by FTDI, we have agreed to offer to sell that business, or the competitive component, to

FTDI. Beyond these obligations, and except as otherwise required by applicable Delaware law, neither

FTDI nor FTD Corporation is under any obligation to refrain from competing with us or to share with

us any future business opportunities available to it. Accordingly, subject to the Trademark License

Agreement, applicable Delaware law and any future agreement between us and FTDI or FTD

Corporation:

. FTDI, FTD Corporation and their respective officers, directors, affiliates and employees will not be

liable to ftd.com or our stockholders for breach of any fiduciary duty by reason of any activities of

FTDI or FTD Corporation in competition with ftd.com;

. FTDI and FTD Corporation will not have any duty to communicate or offer corporate opportunities

to ftd.com and will not be liable for breach of any fiduciary duty as a stockholder of ftd.com in

connection with those opportunities; and . if a director or officer of ftd.com who also is a director or

officer of FTDI or FTD Corporation learns of a matter that may be a corporate opportunity for ftd.com,

FTDI or FTD Corporation, that director or officer will not be liable to ftd.com or our stockholders for

breach of any fiduciary duty or duty of loyalty or failure to act in the best interests of ftd.com if the

director or officer offers the corporate opportunity to FTDI or FTD Corporation rather than us.

Any loss of a corporate opportunity to FTDI or FTD Corporation or any engagement by FTDI or FTD

Corporation in any activity that is similar to the businesses of ftd.com could have an adverse effect on

our business or our other stockholders.

Risks Related to the Internet Our success is dependent on continued growth in use of the Internet.

The Internet is new and rapidly evolving. A decrease in the growth of Internet usage would adversely

affect our business, results of operations and financial condition. The following factors may inhibit

growth in Internet usage, limit visits to ftd.com or limit orders placed through our Web site:

. inadequate Internet infrastructure;

. security and privacy concerns;

. inconsistent quality of service; and . unavailability of low cost, high-speed service.

Our success is dependent, in large part, upon the ability of the Internet infrastructure to support

increased use. The performance and reliability of the Internet may decline as the number of users

increases or the bandwidth requirements of users increase. The Internet has experienced a variety of

outages due to damage to portions of its infrastructure. If outages or delays occur frequently in the



future, Internet usage, including usage of our Web site, could grow slowly or decline. Even if the

necessary infrastructure or technologies are developed, we may have to spend considerable amounts to

adapt our solutions accordingly.

Our success is dependent on continued growth of Internet commerce.

Our ability to generate a profit in the future depends substantially upon the widespread acceptance and

use of the Internet as an effective medium of commerce by consumers. Rapid growth in commercial

online businesses is a recent phenomenon. We cannot assure you that a sufficiently broad base of

consumers will visit, or continue to visit, our Web site. Demand for recently introduced services and

products over the Internet is subject to a high level of uncertainty. The development of the Internet as

a viable means of marketing products directly to consumers is subject to a number of factors, including

continued growth in the number of users of such services, concerns about transaction security,

continued development of the necessary technological infrastructure, and the development of

complementary services and products. Failure of the Internet and online businesses to become a viable

means of marketing products directly to consumers would adversely affect our business, results of

operations and financial condition.

Concerns related to collection of personal information about our users and other privacy concerns

could adversely affect our business.

Our Web site places various "cookies" on a user's hard drive without the user's knowledge or consent.

We use cookies for a variety of reasons, including the collection of data derived from the user's Internet

activity. Most currently available Web browsers allow users to remove cookies at any time or to prevent

cookies from being stored on their hard drive. Some commentators, privacy advocates and

governmental bodies have suggested limiting or eliminating the use of cookies or other data collecting

tools. Any reduction or limitation in the use of cookies or other data collecting tools could limit the

effectiveness of our sales and marketing efforts. In addition, the Federal Trade Commission and several

states have investigated the use by some Internet companies of personal information. We could incur

expenses if new regulations regarding the use of personal information are introduced or if our privacy

practices are investigated.

Online security breaches could harm our business.

The secure transmission of confidential information over the Internet is essential in maintaining

consumer confidence in our Web site. Substantial or ongoing security breaches on our system or other

Internet-based systems could significantly harm our business. Any penetration of our network security

or other misappropriation of our users' personal information could subject us to liability. We may be

liable for claims based on unauthorized purchases with credit card information, impersonation or other

similar fraud claims. Claims could also be based on other misuses of personal information, such as for

unauthorized marketing purposes. These claims could result in litigation and financial liability. Security

breaches also could damage our reputation and expose us to a risk of loss or litigation and possible

liability. We rely on licensed encryption and authentication technology to effect secure transmission of



confidential information, including credit card numbers. It is possible that advances in computer

capabilities, new discoveries or other developments could result in a compromise or breach of the

technology used by us to protect customer transaction data.

We may incur substantial expense to protect against and remedy security breaches and their

consequences. A party that is able to circumvent our security systems could steal proprietary

information or cause interruptions in our operations. Our insurance policies' limits may not be

adequate to reimburse us for losses caused by security breaches. We cannot guarantee that our security

measures will prevent security breaches.

Government regulation and legal uncertainties relating to the Internet and online commerce could

negatively impact our business operations.

Online commerce is new and rapidly changing, and federal and state regulation relating to the Internet

and online commerce is evolving. Currently, there are few laws or regulations directly applicable to the

Internet or online commerce on the Internet, and the laws governing the Internet that exist remain

largely unsettled. The most recent session of the U.S. Congress resulted in Internet laws regarding

online children's privacy, copyrights and taxation. This or similar legislation could dampen growth in

use and acceptance of the Internet.

Due to the increasing popularity of the Internet, it is possible that additional laws and regulations may

be enacted with respect to the Internet, covering issues such as user privacy, pricing, taxation, content,

copyrights, distribution, antitrust and quality of products and services. In addition, applicability to the

Internet of existing laws governing issues such as property ownership, copyrights and other intellectual

property issues, taxation, libel, obscenity and personal privacy is uncertain. The vast majority of those

laws were adopted prior to the advent of the Internet and related technologies and, as a result, do not

contemplate or address the unique issues of the Internet and related technologies. Further, growth and

development of online commerce may prompt calls for more stringent consumer protection laws, both

in the U.S. and abroad. We also may be subject to regulation not specifically related to the Internet,

including laws affecting direct marketers and advertisers. The adoption or modification of laws or

regulations applicable to the Internet could adversely affect our business operations.

In addition, several telecommunications carriers have requested the Federal Communications

Commission to regulate telecommunications over the Internet. Due to the increasing use of the

Internet and the burden it has placed on the current telecommunications infrastructure, telephone

carriers have requested the FCC to regulate Internet service providers and impose access fees on those

providers. If the FCC imposes access fees, the costs of using the Internet could increase dramatically.

This could result in the reduced use of the Internet as a medium for commerce, which could adversely

affect our business operations.

We may incur liability for information displayed on and communicated through our Web sites.

We provide links to Web sites operated by other businesses and we may be subjected to claims for

defamation, negligence, copyright or trademark infringement or based on other theories relating to the

information we publish on our Web site. These types of claims have been brought, sometimes



successfully, against Internet companies as well as print publications in the past. Based on links we

provide to other Web sites, we could also be subjected to claims based upon online content we do not

control that is accessible from our Web site.

Our inability to secure and protect our Internet domain name may adversely affect our business

operation.

The ftd.com Internet domain name is our brand on the Internet. The acquisition and maintenance of

Internet domain names generally is regulated by governmental agencies and their designees. Until

recently, Network Solutions, Inc. was the exclusive registrar for the ".com," ".net" and ".org" generic top-

level Internet domains in the U.S. In April 1999, however, the Internet Corporation for Assigned

Names and Numbers, or ICANN, a new global non-profit corporation formed to oversee a set of the

Internet's core technical management functions, opened the market for registering Internet domain

names to an initial group of five companies. Network Solutions, Inc. still maintains the registry

containing all the registrations in the generic top-level Internet domains. The market for registering

these Internet domain names in the U.S. and in foreign countries is expected to undergo further

changes in the near future. We expect the requirements for registering Internet domain names also to

be affected. The relationship between regulations governing Internet domain names and laws

protecting trademarks and similar proprietary rights is unclear. We may be unable to prevent third

parties from acquiring Internet domain names that are similar to, infringe upon or otherwise decrease

the value of our Internet domain name, the trademarks and other intellectual property rights used by

us and we may need to protect our rights through litigation. If we are unable to adequately protect our

Internet domain name, our trademarks and other intellectual property rights or incur substantial costs

in doing so, it could have an adverse effect on our business, results of operations and financial

condition.

Changing technology could adversely affect the operation of our Web site.

The Internet, online commerce and online advertising markets are characterized by rapidly changing

technologies, evolving industry standards, frequent new product and service introductions and

changing customer preferences. Our future success will depend on our ability to adapt to rapidly

changing technologies and address our customers' changing preferences, however, we may experience

difficulties that delay or prevent our being able to do so.

Risks Associated With This Offering The price for our Class A common stock is likely to be highly

volatile.

The market price of our Class A common stock is likely to be highly volatile as the stock market in

general, and the market for Internet-related and technology companies in particular, has been highly

volatile. Investors may not be able to resell their shares of our Class A common stock following periods

of volatility because the market reacts adversely to volatility. The trading prices of many technology

and Internet-related companies' stocks reached historical highs within the last 52 weeks and reflect

relative valuations that are substantially above historical levels. During the same period, these



companies' stocks also have recorded lows well below historical highs. We cannot assure you that our

stock will trade at the same levels of other Internet stocks or that we can sustain our Class A common

stock's trading price.

Many of the factors that might cause volatility in the market price of our Class A common stock are

beyond our control. These factors may materially adversely affect the market price of our Class A

common stock, regardless of how we operate.

Our management's broad discretion in the use of the proceeds of this offering may adversely affect

your investment.

Our management can spend most of the proceeds from this offering in ways with which our

stockholders may not agree. We intend to use a predominant portion of the net proceeds from the

offering for advertising, promotion and other marketing activities. We also intend to use a portion of

the net proceeds to repay indebtedness owed to our parent under a revolving loan and for capital

expenditures. We expect that the remaining net proceeds will be available for general corporate

purposes, including working capital. We may also use a portion of the net proceeds to acquire or invest

in complementary business, services or products, although we currently have no commitments or

agreements with respect to transactions of that type. See "Use of Proceeds."

Shares eligible for public sale after this offering may affect our stock price.

After the closing of this offering, there will be outstanding shares of our Class A common stock ( if the

underwriters' option to purchase additional shares is exercised in full) and outstanding shares of Class

B common stock. Of these shares, the shares sold in this offering will be freely tradeable except for any

shares purchased by our affiliates as defined in Rule 144 under the Securities Act. The shares held by

our affiliates will be eligible for sale subject to the volume and manner of sale limitations, other

conditions of Rule 144 under the Securities Act and various lock-up agreements with the

representatives of the underwriters. Sales of a large number of shares could have an adverse effect on

the market price for our Class A common stock.

After the closing of this offering, FTDI will own all of the outstanding shares of Class B common stock.

FTDI will not have any restrictions on selling any of our securities held by it in the public market, other

than as provided in a lock-up agreement with the representatives of the underwriters and under

applicable securities laws. In addition, FTDI can require us to register the shares of Class B common

stock it owns for public sale. See "Certain Transactions--FTDI Registration Rights Agreement." Any

sales by FTDI could adversely affect the trading price of our Class A common stock.

As of , 1999, shares of Class A common stock were reserved for issuance under our Equity Incentive

Plan, of which options to purchase shares were then outstanding, including options that were then

exercisable. We intend to file, within 180 days after the date of this prospectus, a Form S-8 registration

statement under the Securities Act to register shares issued and reserved for issuance under the Equity

Incentive Plan. Shares of Class A common stock issued under our Equity Incentive Plan or upon

exercise of options after the effective date of the Form S-8 will be available for sale in the public



market, subject to Rule 144 volume and manner of sale limitations applicable to affiliates and various

lock-up agreements with the representatives of the underwriters. The possible sale of a significant

number of these shares may cause the price of our Class A common stock to fall.

The value of your investment will be diluted upon the consummation of the initial public offering.

Based upon the estimated initial public offering price of $     per share,

purchasers of Class A common stock offered hereby will experience an immediate

dilution in net tangible book value of $     per share of Class A common stock

purchased or $     per share if the underwriters' option to purchase

additional shares of Class A common stock is exercised in full. To the extent

outstanding options to purchase Class A common stock are exercised, there may

be further dilution. See "Dilution."

Anti-takeover provisions of applicable Delaware law and our Certificate of Incorporation and Bylaws

may make it more difficult for a third party to acquire us.

Provisions of Delaware law, our Certificate of Incorporation or our Bylaws could make it more difficult

for a third party to acquire us, even if doing so would be beneficial to our stockholders. See

"Description of Capital Stock-- Anti-Takeover Effects of Various Provisions of Delaware Law and Our

Certificate of Incorporation and Bylaws."

We do not intend to pay dividends.

We currently intend to retain any future earnings for funding growth and, as a result, do not expect to

pay any dividends in the foreseeable future. See "Dividend Policy."

This prospectus contains various "forward-looking statements" that are based on our current

expectations, assumptions, estimates and projections about ftd.com and our industry. These forward-

looking statements involve risks and uncertainties. Our actual results could differ from those

anticipated in the forward-looking statements as a result of the factors described in this section and

elsewhere in this prospectus. We undertake no obligation to update publicly any forward-looking

statements for any reason, even if new information becomes available or other events occur in the

future.

Use of Proceeds
We estimate that the net proceeds to us from the sale of the shares of Class A common stock offered by

this prospectus will be approximately $ million. This estimate is based on an assumed initial public

offering price of $ per share, the mid-point of the offering range ($ million if the underwriters' option

to purchase additional shares is exercised in full), and after deducting the estimated underwriting

discounts and commissions and estimated offering expenses that we will pay. We intend to use a

predominant portion of the net proceeds for advertising, promotion and other marketing activities. We

will use a portion of the net proceeds to repay all outstanding indebtedness owed to FTDI. As of May ,

1999, we owed FTDI $ million under a $5.0 million revolving loan agreement. This loan matures on

and bears interest at an annual rate of LIBOR plus the applicable margin under FTDI's credit facility

(6.6875% at April 26, 1999). We also intend to use a portion of the net proceeds for capital



expenditures, including technology and physical infrastructure. We expect to use any remaining net

proceeds to fund general corporate purposes, including working capital. We may also use a portion of

the net proceeds to acquire or invest in complementary businesses, services or products, although we

currently have no commitments or agreements with respect to any transactions of that type.

As of the date of this prospectus, we cannot specify with certainty the particular uses for the net

proceeds to be received upon completion of the offering other than the $ million of net proceeds that

we will use to repay all outstanding indebtedness owed to FTDI. Accordingly, our management will

have broad discretion in the application of the net proceeds.

Pending use, the net proceeds will be invested in short-term investment- grade instruments, certificates

of deposit or direct or guaranteed obligations of the U.S. government.

Dividend Policy
We currently intend to retain all of our earnings to finance our operations and we do not anticipate

paying any cash dividends on our capital stock in the foreseeable future. We may incur indebtedness in

the future that may prohibit or effectively restrict the payment of dividends, although we have no

current plans to do so.

Capitalization

The following table sets forth the capitalization of ftd.com as of March 31, 1999:

(1) on a pro forma basis giving effect to:

(a) the formation of ftd.com and the initial contribution of assets by FTDI and assumption of the

liabilities by ftd.com related to the formation; and (b) the issuance and sale of 30,000 shares of our

Series A 8% Cumulative Redeemable Convertible Preferred Stock to DBV Investments, L.P. for

consideration of $3.0 million; and (2) on a pro forma as adjusted basis giving effect to:

(a) the sale of the         shares of Class A common stock offered by

this prospectus at an assumed initial public offering price of

$       per share, the mid-point of the offering range, and after

deducting the estimated underwriting discounts and commissions and

estimated offering expenses that we will pay; and

(b) the automatic conversion of each share of Series A preferred stock into one share of Class A

common stock upon the closing of this offering.

This table should be read in conjunction with "Management's Discussion and Analysis of Financial

Condition and Results of Operations" and the financial statements and the notes to those statements

included elsewhere in this prospectus.

March 31, 1999 Pro Forma Pro Forma As Adjusted (in thousands, except share data) Series A 8%

Cumulative Redeemable Convertible Preferred Stock, $.01 par value; 30,000 shares issued and

outstanding pro forma; none issued and outstanding pro forma as adjusted....................................... $



3,000 $ -- Stockholders' equity (deficit):

Preferred stock, $.01 par value; 5,000,000 shares authorized; 30,000 shares issued and outstanding pro

forma; no shares issued and outstanding pro forma as adjusted (1)............................................ -- -- Class A

common stock, $.01 par value; 250,000,000 shares authorized; no shares issued and outstanding pro

forma; shares issued and outstanding pro forma as adjusted (2)..................................................... --

Class B common stock, $.01 par value; 100,000,000 shares

authorized; 3,410,000 shares issued and outstanding pro

forma;      shares issued and outstanding pro forma as

adjusted................................................       34

Retained deficit.........................................   (1,403)

Total stockholders' equity (deficit)...................   (1,369)

Total capitalization.................................  $ 1,631     $

(1) Pursuant to the terms of the outstanding shares of preferred stock, each share will automatically

convert into one share of Class A common stock upon the closing of this offering. (2) Excludes shares

of Class A common stock issuable upon the exercise of options outstanding with a weighted average

exercise price of $ per share. Assumes the conversion of the outstanding shares of preferred stock into

Class A common stock.

Dilution
The pro forma net tangible book value of ftd.com as of March 31, 1999 was approximately $ , or $ per

share of common stock. Pro forma net tangible book value per share represents the amount of total

tangible assets less total liabilities, divided by the pro forma shares of common stock outstanding as of

March 31, 1999. After giving effect to the issuance and sale of the shares of Class A common stock

offered by this prospectus at an assumed initial public offering price of $ per share, the mid-point of

the offering range, after deducting estimated underwriting discounts and commissions and estimated

offering expenses that we will pay, the pro forma net tangible book value of ftd.com as of March 31,

1999 would have been $ million, or $ per share. This represents an immediate increase in pro forma net

tangible book value of $ per share to existing stockholders and an immediate dilution of $ per share to

new investors. The following table illustrates this per share dilution assuming the underwriters' option

to purchase additional shares of Class A common stock is not exercised:

Initial public offering price per share............................... $ Pro forma net tangible book value per share at

March 31, 1999......... $ Increase in pro forma net tangible book value per share attributable to new

investors.....................................................

Pro forma net tangible book value per share after offering............

Dilution per share to new investors................................... $ The following table summarizes, on a pro

forma basis, as of March 31, 1999, the differences between the number of shares of common stock

purchased from ftd.com, the aggregate cash consideration paid and the average price per share paid by

existing stockholders and new investors purchasing shares of Class A common stock in this offering:

(in thousands)

Shares          Total



Purchased     Consideration

-------------- --------------- Average Price

Number Percent Amount  Percent   Per Share

Existing stockholders.............. % $ % $ New investors......................

Total.......................... 100.0% $ 100.0%

The foregoing discussion and table assumes no exercise of any stock options

and the automatic conversion of all outstanding shares of our Series A

preferred stock into             shares of Class A common stock upon the

closing of this offering. As of            , 1999, there were options

outstanding to purchase a total of      shares of Class A common stock at a

weighted average exercise price of $     per share. To the extent that any of

these options are exercised, there may be further dilution to the new

investors.

Selected Financial Data
ftd.com was formed in May 1999 to own and operate the Internet and telephone flower and specialty

gift business of FTDI. The telephone business was previously operated by FTD Direct Access, Inc., a

wholly owned subsidiary of Florists' Transworld Delivery Association, which was acquired by FTD

Corporation on December 18, 1994. FTD Direct Access, Inc. continued to operate this business as a

wholly owned subsidiary of FTDI until May 31, 1995 when FTD Direct Access, Inc. was dissolved and

the results of its operations and its financial position were subsequently accounted for as the consumer

floral order business unit of FTDI.

The following table sets forth selected historical data of FTD Direct Access, Inc., the Predecessor

Company, until its May 31, 1995 dissolution date and for FTDI's consumer floral order business unit

for the period June 1, 1995 to March 31, 1999. Although ftd.com was not formed as a subsidiary until

May 1999, the financial statements present the operations of the businesses owned and operated by

ftd.com as if it had been a separate entity since June 1, 1995.

The statement of operations presented below for the years ended June 30, 1994 and 1995 and the

selected balance sheet data as of June 30, 1994, 1995 and 1996 are derived from unaudited financial

statements not included in this prospectus. The statement of operations presented below for the years

ended June 30, 1996, 1997 and 1998 and the balance sheet data as of June 30, 1997 and 1998 are

derived from our audited financial statements included elsewhere in this prospectus. Interim data for

the nine months ended March 31, 1998 and 1999 are unaudited, but include, in the opinion of

management, all adjustments (consisting only of normal recurring adjustments) necessary for a fair

presentation of that data. Results for the nine months ended March 31, 1999 are not necessarily

indicative of the results that may be expected for any other interim period or for the year as a whole.

The selected financial data is qualified by reference to, and should be read in conjunction with, our

financial statements and the notes to those statements and "Management's Discussion and Analysis of

Financial Condition and Results of Operations" appearing elsewhere in this prospectus.

Predecessor Company

------------------------                                         Nine months

ended March

Year ended June 30,                                    31,



1994         1995         1996         1997         1998         1998

1999

(unaudited)  (unaudited)                                         (unaudited)

(unaudited)

(dollars in thousands)

Statement of Operations:

Order revenues and service fees, net of discounts.............. $ 6,503 $ 14,574 $ 18,490 $ 26,230 $ 30,423

$ 19,072 $ 28,520 Commissions from FTDI... -- -- -- -- -- -- 2,596

Other...................           --           --           51           25          240           10

67

Total revenues.......        6,503       14,574       18,541       26,255       30,663       19,082

31,183

Fulfillment and processing services.... 5,847 9,629 15,431 22,283 26,324 16,801 24,519 Gross

profit............ 656 4,945 3,110 3,972 4,339 2,281 6,664 Operating Expenses:

Marketing and promotion............. 1,701 2,668 4,188 4,864 5,995 3,614 7,797 Technology

development........... 217 232 1,251 1,546 1,420 1,019 1,442

General and

administrative........        1,240        4,082        2,955        3,267        3,239        2,102

3,180

Total operating

expenses............        3,158        6,982        8,394        9,677       10,654        6,735

12,419

Loss from operations....       (2,502)      (2,037)      (5,284)      (5,705)      (6,315)      (4,454)

(5,755)

Interest expense........          263          245          226          267          177          170

131

Loss before income

taxes..................       (2,765)      (2,282)      (5,510)      (5,972)      (6,492)      (4,624)

(5,886)

Income tax benefit......        1,106          913        2,204        2,389        2,597        1,850

2,354

Net loss................ $ (1,659) $ (1,369) $ (3,306) $ (3,583) $ (3,895) $ (2,774) $ (3,532)

Selected Statement of

Operations Percentages:  (unaudited)  (unaudited)                                         (unaudited)

(unaudited)

Total revenues..........        100.0%       100.0%       100.0%       100.0%       100.0%       100.0%

100.0%

Gross profit............ 10.1 33.9 16.8 15.1 14.2 12.0 21.4 Marketing and promotion. 26.2 18.3 22.6 18.5

19.6 18.9 25.0 Technology and development............ 3.3 1.6 6.7 5.9 4.6 5.3 4.6 General and

administrative......... 19.1 28.0 15.9 12.4 10.6 11.0 10.2 Balance Sheet Data: (unaudited) (unaudited)

(unaudited) (unaudited) (unaudited) Total assets............ $ 110 $ 141 $ 148 $ 247 $ 2,212 $ 2,439 $

1,711 Total liabilities....... 1,989 1,769 1,719 2,265 2,363 1,548 3,080 Stockholder's equity

(deficit).............. (1,879) (1,628) (1,571) (2,018) (151) 891 (1,369)



Management's Discussion and Analysis of Financial Condition
and Results of Operations
The following discussion should be read in conjunction with the financial statements and the notes to

those statements that appear elsewhere in this prospectus. The following discussion contains forward-

looking statements that reflect our plans, estimates and beliefs. Our actual results could differ from

those discussed in the forward-looking statements. Factors that could cause or contribute to any

differences include, but are not limited to, those discussed below and elsewhere in this prospectus,

particularly in "Risk Factors."

Overview

We began selling our products directly to consumers through our 1-800-SEND- FTD toll-free

telephone number in 1993 and through our www.ftd.com Web site in 1994. Prior to May 19, 1999, our

business was conducted through a business unit of FTDI. As a business unit of FTDI, we relied on FTDI

to provide all financing for our operations.

ftd.com was formed in May 1999 to own and operate the Internet and telephone flower and specialty

gift business of FTDI. The telephone business was previously operated by FTD Direct Access, Inc., a

wholly owned subsidiary of Florists' Transworld Delivery Association, which was acquired by FTD

Corporation on December 18, 1994. FTD Direct Access, Inc. continued to operate this business as a

wholly owned subsidiary of FTDI until May 30, 1995 when FTD Direct Access, Inc. was dissolved and

the results of operations of its operations and its financial position were subsequently accounted for as

the consumer floral order business unit of FTDI.

The historical financial statements included elsewhere in this prospectus and discussed below reflect

various assumptions relating to the allocation of revenues and expenses attributable to our business

and the other businesses of FTDI. These assumptions may not be indicative of the financial results that

would have resulted if we had been an independent company during the periods presented. The cash

flows reflected as contribution from FTDI in the statements of cash flows represent contributions from

FTDI to finance our operations. These cash flows are not indicative of the cash flows that would have

resulted had we been operating as a separate stand-alone company during the periods presented.

Furthermore, the historical financial information indicates that we have incurred significant net losses.

As we seek to expand our business, we believe that our operating expenses will significantly increase as

a result of the financial commitments related to increased advertising, marketing and promotional

activities and expenditures designed to enhance our brand and Web site. We expect that we will

continue to incur losses and generate negative cash flow from operations for the foreseeable future.

In view of the rapidly changing nature of our business, our limited operating history and the

seasonality of our business, we believe that comparisons of our operating results for any period with

those of the preceding period are not necessarily meaningful and should not be relied upon as an

indication of future performance. Our revenues and operating results may vary from quarter to quarter



due to a number of factors, some of which are beyond our control. This fluctuation primarily is

attributable to increased sales and advertising expenditures during the popular floral holiday seasons

in the fiscal quarters ending March 31, June 30 and December 31.

Product inventory is maintained by our fulfilling florists and other third party manufacturers or

distributors. As a result, we offer a large selection of merchandise without the investment in inventory,

the ongoing expense related to the management of that inventory or the risk of product obsolescence

or spoilage.

Total revenues include order revenues and service fees, net of discounts; commissions from FTDI; and

other revenues. Order revenues and service fees, net of discounts, represent revenues attributable to

the sale of products through our Web site and 1-800-SEND-FTD, and the service fees charged to our

customers for each order. These service fees are $6.99 for most orders placed through our Web site and

$9.99 for most orders placed through 1-800-SEND-FTD. Commissions represent a $5.00 commission

paid to us by FTDI since July 1998 for each order that we clear through the FTD Clearinghouse. FTDI

will continue to pay us these commissions pursuant to a three-year agreement expiring in 2002.

Effective May , 1999, we began to earn fees in connection with our hosting of Florists Online Web sites.

Until May 2000, FTDI will pay us a monthly service fee of $50.00 for each Web site hosted. The

monthly service fee under this agreement will be reviewed, and possibly adjusted, on an annual basis in

the event we agree to continue to provide these hosting services.

Costs and expenses related to our revenues consist of fulfillment and processing services. Fulfillment

costs primarily consist of costs of fulfilling orders and related delivery charges. For orders fulfilled by

an FTD florist, we historically paid FTDI between 73% and 80% of the sales price of the order for

fulfillment. Effective , 1999, this payment was decreased from 80% to 73% of the sales price of the

order. For orders that are not fulfilled by an FTD florist, such as holiday gift baskets, the cost of

fulfillment is based on a prenegotiated price for the product and is paid to the manufacturer or third

party distributor who fulfills the order. Processing services costs primarily consist of salaries and

related expenses of processing service employees, fees due to FTDI for credit card processing services,

a fee of 7% of the sales price of an order that we pay FTDI for orders that are cleared through the FTD

Clearinghouse and amounts due to the third party call center that processes orders through our toll-

free telephone number.

Marketing and promotion expenses primarily consist of costs related to advertising and affinity

programs. In future periods, we expect that these expenditures will increase significantly. In addition,

in the historical periods, marketing and promotion expenses included cost allocations from FTDI's

expenditures related to shared advertising and publicity. These allocations will not be charged in the

future. Technology development consists of fees due to the developer of our Web site, allocated

information technology costs from FTDI related to shared systems and personnel. General and

administrative expenses primarily consist of direct corporate expenses; customer service costs; royalty

expenses; and amounts charged to us in connection with services provided to us by FTDI related to the



utilization of resources, including executive, accounting and administrative personnel, space and

equipment rental, facilities expenses, recruiting expenses, professional fees and other corporate

expenses.

Interest expense for all periods was allocated using FTDI's weighted average interest rate applied to

average stockholder's deficit which represents FTDI's cumulative funding of our cash requirements and

results of operations until our date of incorporation. Effective with the May 1999 execution of a $5.0

million revolving loan agreement with FTDI to provide financing from the date of incorporation to the

closing of this offering, interest expense will be reflected in our financial statements pursuant to the

contractual interest rate on the loan and borrowings thereunder.

We have entered into an amendment to FTDI's and FTD Corporation's Tax Sharing Agreement

pursuant to which our operating results will be included in the consolidated tax returns of FTD

Corporation, our ultimate parent, and we will be reimbursed for any tax benefits realized by FTD

Corporation as a result of that inclusion. The tax provisions are based upon management's estimate of

our annualized effective tax rate, which approximates a tax provision computed on a stand-alone basis

as if we filed a separate tax return. Income tax benefit for the nine months ended March 31, 1999 was

$2.4 million compared to $1.8 million for the nine months ended March 31, 1998 and $2.6 million,

$2.4 million and $2.2 million for each of the years ended June 30, 1998, 1997 and 1996, respectively.

We will incur costs associated with some of our Intercompany Agreements. Pursuant to our Trademark

Licensing Agreement, we will pay FTDI a royalty equal to 1% of our order revenues and service fees,

net of discounts, in exchange for the right to use FTDI's trademarks in connection with the sale of

goods and services on the Internet, through catalogs and over the telephone. The Intercompany

Services Agreement will require FTDI to provide us with various corporate services and space sharing.

In exchange for FTDI's provision of corporate services, we will pay FTDI an amount equal to 105% of

FTDI's allocated costs associated with these services. FTDI will allow us to use a portion of its offices at

a cost equal to an estimate of the prevailing market rate for such space and including 105% of

operating expenses. For a more complete discussion of these Intercompany Agreements, see "Certain

Transactions--Intercompany Agreements."

Results of Operations Nine months ended March 31, 1999 compared to nine months ended March 31,

1998.

Total revenues increased by $12.1 million, or 63%, to $31.2 million for the nine months ended March

31, 1999 from $19.1 million for the nine months ended March 31, 1998. The increase in total revenues

was attributable to a significant increase in the number of orders, as well as an increase in average order

value.

Order revenues and service fees, net of discounts, increased by $9.4 million, or 49%, to $28.5 million

for the nine months ended March 31, 1999 from $19.1 million for the nine months ended March 31,

1998. The increase from the corresponding period of the prior year was primarily the result of an

increase of Internet order volume as well as an increase in order value and service fees. During the nine



months ended March 31, 1999, 51% of our order revenues and service fees were generated by

telephone orders and 49% through the Internet compared to 71% by telephone and 29% through the

Internet during the nine months ended March 31, 1998.

Commission revenue was $2.6 million for the nine months ended March 31, 1999. We did not generate

any commission revenue during the nine months ended March 31, 1998. The increase from the

corresponding period of the prior year was the result of the commencement in July 1998 of an

incentive program to gather orders for FTDI. Commission revenue was 8.3% of total revenues for the

nine months ended March 31, 1999.

Other revenues increased by $57,000 to $67,000 for the nine months ended March 31, 1999 from

$10,000 for the nine months ended March 31, 1998. Other revenues were less than 1% of total

revenues for the nine months ended March 31, 1999 and 1998, respectively.

Cost of fulfillment and processing services increased by $7.7 million, or 46%, to $24.5 million for the

nine months ended March 31, 1999 from $16.8 million for the nine months ended March 31, 1998.

This was the result of increased order volume, which was primarily attributable to the increase in

Internet sales discussed above. In addition, we realized cost reductions that resulted from

improvements in order processing operations. As a percentage of total revenues, cost of fulfillment and

processing services decreased to 79% for the nine months ended March 31, 1999 from 88% for the

nine months ended March 31, 1998. This decrease was principally due to the increase in commission

revenue in the nine months ended March 31, 1999.

Marketing and promotion expenses increased by $4.2 million, or 117%, to $7.8 million for the nine

months ended March 31, 1999 from $3.6 million for the nine months ended March 31, 1998. The

increase was primarily due to an increase in Internet advertising, promotion and customer acquisition

marketing.

Technology development expenses increased by $423,000, or 42%, to $1.4 million for the nine months

ended March 31, 1999 from $1.0 million for the nine months ended March 31, 1998. The increase was

primarily due to costs related to Web site maintenance and enhancements required to handle the

increased volume on our site as well as to improve the speed of order processing.

General and administrative expenses increased by $1.1 million, or 52%, to $3.2 million for the nine

months ended March 31, 1999 from $2.1 million for the nine months ended March 31, 1998. The

increase was primarily due to our increased expenses required to handle the growth in Internet sales.

Year ended June 30, 1998 compared to year ended June 30, 1997.

Total revenues increased by $4.4 million, or 17%, to $30.7 million for the year ended June 30, 1998

from $26.3 million for the year ended June 30, 1997. The increase in total revenues was attributable to

a significant increase in the number of orders and was partially offset by a decline in average order

value.



Order revenues and service fees, net of discounts, increased by $4.2 million, or 16% to $30.4 million

for the year ended June 30, 1998 from $26.2 million for the year ended June 30, 1997. The increase

from the corresponding period of the prior year was primarily the result of an increase of Internet

order volume as well as an increase in order value and service fees. During the year ended June 30,

1998, 66% of our order revenues and service fees were generated by telephone orders and 34% through

the Internet compared to 83% by telephone and 17% through the Internet during the year ended June

30, 1997.

Other revenues increased to $215,000 for the year ended June 30, 1998 from $25,000 for the year

ended June 30, 1997. Other revenues were less than 1% of total revenues for the years ended June 30,

1998 and 1997, respectively.

Cost of fulfillment and processing services increased by $4.0 million, or 18%, to $26.3 million for the

year ended June 30, 1998 from $22.3 million for the year ended June 30, 1997. This increase was the

result of increased order volume, which was primarily attributable to the increase in Internet sales

discussed above, as well as higher product costs attributable to an increase in the percentage of the

floral order value due to florists who fulfill the orders. As a percentage of total revenues, cost of

fulfillment and processing services was 86% for the year ended June 30, 1998 and 85% for the year

ended June 30, 1997.

Marketing and promotion expenses increased $1.1 million, or 22%, to $6.0 million for the year ended

June 30, 1998 from $4.9 million for the year ended June 30, 1997. The increase was primarily due to

an increase in Internet advertising, and customer acquisition marketing.

Technology development expenses decreased $126,000, or 8%, to $1.4 million for the year ended June

30, 1998 from $1.5 million for the year ended June 30, 1997. The decrease was primarily due to a

decrease in general information technology expenses from FTDI as a result of a decrease in their

expenditures as well as a new contract with our Web site developer that reduced the variable expenses

for their services.

General and administrative expenses decreased slightly to $3.2 million for the year ended June 30,

1998 from $3.3 million for the year ended June 30, 1997.

Year ended June 30, 1997 compared to year ended June 30, 1996.

Total revenues, consisting primarily of order revenues and service fees, net of discounts, increased by

$7.8 million, or 42%, to $26.3 million for the year ended June 30, 1997 from $18.5 million for the year

ended June 30, 1996. The increase in total revenues was attributable to a significant increase in the

numbers of orders, as well as an increase in average order value.

Cost of fulfillment and processing services increased by $6.9 million, or 45%, to $22.3 million for the

year ended June 30, 1997 from $15.4 million for the year ended June 30, 1996. This was the result of

increased order volume, due primarily to the increase in orders from marketing programs discussed

above, as well as higher product costs attributable to an increase in the percentage of the floral order



value due to florists who fulfill the orders. As a percentage of total revenues, cost of fulfillment and

processing services provided was 85% for the year ended June 30, 1997 and 83% for the year ended

June 30, 1996.

Marketing and promotion expenses increased by $676,000, or 16%, to $4.9 million for the year ended

June 30, 1997 from $4.2 million for the year ended June 30, 1996. The increase was due to increased

advertising, promotion and other customer acquisition marketing related to affinity programs.

Technology development expenses increased by $295,000, or 25%, to $1.5 million for the year ended

June 30, 1997 from $1.2 million for the year ended June 30, 1996. The increase was primarily due to

increased costs related to order processing system development and maintenance required to handle

the increased volume and to better track the source of our orders as well as customer demographic

information.

General and administrative expenses increased by $312,000, or 10%, to $3.3 million for the year ended

June 30, 1997 from $3.0 million for the year ended June 30, 1996. The increase was primarily due to

an increase in expenses that were required to handle the growth of our business.

Quarterly Results of Operations and Seasonality The following table sets forth unaudited quarterly

statement of operations for the eight quarters ended March 31, 1999. This unaudited quarterly

information has been derived from our unaudited financial statements and, in the opinion of

management, includes all adjustments, consisting only of normal recurring adjustments, necessary for a

fair presentation of the information of the periods covered. The quarterly data should be read in

conjunction with the financial statements and the notes to those statements that appear elsewhere in

this prospectus. The operating results for any quarter are not necessarily indicative of the operating

results for any future period.

Three months ended

June 30,  September 30, December 31, March 31,  June 30,   September 30,

December 31, March 31,

1997        1997          1997       1998       1998         1998

1998       1999

(unaudited, dollars in thousands)

Statement of Operations:

Order revenues and service fees, net of discounts.............. $8,385 $3,383 $ 8,031 $ 7,658 $11,351

$5,574 $11,566 $11,380 Commissions from FTDI... -- -- -- -- -- 530 1,056 1,010 Other................... 4 2 7

1 230 1 66 -- Total revenues......... 8,389 3,385 8,038 7,659 11,581 6,105 12,688 12,390 Fulfillment

and processing services.... 6,878 2,990 7,075 6,736 9,523 4,860 9,870 9,789 Gross profit............ 1,511

395 963 923 2,058 1,245 2,818 2,601 Operating expenses:

Marketing and promotion. 1,438 532 1,464 1,618 2,381 1,585 3,115 3,097 Technology development..

294 364 393 262 401 473 396 573 General and administrative......... 955 559 760 783 1,137 803

1,087 1,290 Total operating expenses............... 2,687 1,455 2,617 2,663 3,919 2,861 4,598 4,960 Loss

from operations.... (1,176) (1,060) (1,654) (1,740) (1,861) (1,616) (1,780) (2,359) Interest expense........



79 84 81 5 7 30 75 26 Loss before income taxes.................. (1,255) (1,144) (1,735) (1,745) (1,868)

(1,646) (1,855) (2,385) Income tax benefit...... 502 458 694 698 747 658 742 954 Net loss................ $

(753) $ (686) $(1,041) $(1,047) $(1,121) $ (988) $(1,113) $(1,431)

Three months ended

June 30,  September 30, December 31, March 31,  June 30,   September 30,

December 31, March 31,

1997        1997          1997       1998       1998         1998

1998       1999

(unaudited)

Statement of Operations:

Order revenues and service fees, net of discounts.............. 100.0% 100.0% 99.9% 100.0% 98.0% 91.3%

91.2% 91.8%

Commissions from FTDI...      0.0         0.0           0.0         0.0       0.0          8.7

8.3         8.2

Other...................      0.0         0.0           0.1         0.0       2.0          0.0

0.5         0.0

Total revenues......... 100.0 100.0 100.0 100.0 100.0 100.0 100.0 100.0 Fulfillment and processing

services.... 82.0 88.3 88.0 88.0 82.2 79.6 77.8 79.0 Gross profit............ 18.0 11.7 12.0 12.0 17.8 20.4

22.2 21.0 Operating expenses:

Marketing and promotion. 17.1 15.7 18.2 21.1 20.5 26.0 24.5 25.0

Technology development..      3.5        10.8           4.9         3.4       3.5          7.8

3.1         4.6

General and

administrative.........     11.4        16.5           9.5        10.2       9.8         13.1

8.6        10.4

Total operating

expenses...............     32.0        43.0          32.6        34.7      33.8         46.9

36.2        40.0

Interest expense........      1.0         2.5           1.0         0.1       0.1          0.5

0.6         0.2

Loss from operations....    (14.0)      (31.3)        (20.6)      (22.7)    (16.0)       (26.5)

(14.0)      (19.0)

Income tax benefit......      6.0        13.5           8.6         9.4       6.3         10.8

5.8         7.7

Loss before income

taxes..................    (15.0)      (33.8)        (21.6)      (22.8)    (16.1)       (27.0)

(14.6)      (19.2)

Net loss................ (9.0)% (20.3)% (13.0)% (13.4)% (9.8)% (16.2)% (8.8)% (11.5)% We expect to experience

significant fluctuations in our future quarterly operating results due to a variety of factors, many of

which are outside of our control. For example, Easter, which is a popular floral holiday, sometimes falls

in our fiscal quarter ended March 31 and sometimes falls in our fiscal quarter ended June 30. In

addition to this fact and the general increases in sales and advertising expenditures during the popular

floral holiday seasons in the fiscal quarters ended March 31, June 30 and December 31 discussed above

under the caption "--Overview," other factors that may adversely affect our quarterly operating results

include:



. our ability to retain existing customers, attract new customers at a steady rate and maintain customer

satisfaction;

. our ability to manage fulfillment operations;

. the development, announcement or introduction of new Web sites, services and products by us or our

competitors;

. price competition;

. our ability to upgrade and develop our systems and infrastructure;

. the level of use of the Internet for the purchase of consumer products like those we offer;

. our ability to attract new and qualified personnel in a timely manner;

. the level of traffic on our Web site;

. our ability to manage effectively our development of new business segments and markets, including

the expansion of our business in the specialty gift market;

. technical difficulties, system downtime or Internet brownouts;

. the amount and timing of operating costs and capital expenditures relating to expansion of our

business, operations and infrastructure;

. disruptions in service by common carriers due to strikes or otherwise;

. our ability to successfully manage the integration of operations and technology of acquisitions and

other business combinations; and . general economic conditions and economic conditions specific to

the Internet, e-commerce and the floral and specialty gift industries.

Liquidity and Capital Resources We currently are indebted to FTDI in an aggregate principal amount

of $ million as of May , 1999 in connection with a $5.0 million revolving loan agreement executed on

May , 1999. The loan bears interest at an annual rate of LIBOR plus the applicable margin under

FTDI's credit facility. Upon completion of this offering and the application of a portion of the proceeds

to repay all outstanding indebtedness owed to FTDI, our liquidity requirements will primarily be for

capital expenditures and working capital needs, including substantially increased advertising,

promotion and other marketing expenses. In the fiscal year ended June 30, 1998, we made capital

expenditures of $2.5 million, which related to the purchase of a distribution agreement for use in

interactive advertising. We expect that the net proceeds of this offering and cash flow from operations

will be sufficient to fund anticipated capital expenditures and working capital needs for the foreseeable

future.

Cash used by operating activities was $1.6 million for the nine months ended March 31, 1999,

compared to cash used by operating activities of $3.2 million for the nine months ended March 31,

1998. Amortization expense was $1.1 million and $208,000 for the nine months ended March 31,



1999 and 1998, respectively. The decrease in cash used in operating activities is primarily due to the

net loss for the period, partially offset by an increase in amortization and accounts payable for the nine

months ended March 31, 1999.

Cash used by investing activities was $689,000 and $2.5 million for the nine months ended March 31,

1999 and 1998, respectively. During the nine months ended March 31, 1999 and 1998, cash used by

investing activities primarily consisted of capital expenditures related to the purchase of additional

distribution agreements.

Cash provided by financing activities, which reflects contributions from FTDI, was $2.3 million for the

nine months ended March 31, 1999 compared to $5.7 million for the nine months ended March 31,

1998.

Cash used by operating activities was $3.3 million for the year ended June 30, 1998 compared to cash

used by operating activities of $3.1 million for the year ended June 30, 1997. Amortization expense

was $521,000 for the year ended June 30, 1998. There were no assets to amortize during the prior

ended June 30, 1997. Factors contributing to the increase in cash used in operating activities were the

net loss for the period and a decrease in accounts payable offset by amortization and an increase in

accrued expenses.

Cash used by investing activities was $2.5 million for the year ended June 30, 1998. There was no cash

used by investing activities for the year ended June 30, 1997. As discussed above, cash used by

investing activities during the year ended June 30, 1998 consisted of the purchase of a distribution

license for use in interactive advertising.

Cash provided by financing activities, which reflects contributions from FTDI, was $5.8 million for the

year ended June 30, 1998 compared to $3.1 million for the year ended June 30, 1997.

From the date of incorporation until the completion of this offering, we will utilize the proceeds from

the sale of shares of our Series A preferred stock to DBV Investments, L.P. and borrowings from FTDI

under a $5.0 million revolving loan to meet our liquidity requirements. Upon completion of this

offering, we intend to repay this note and utilize a portion of the remaining offering proceeds to fund

our liquidity needs. We expect that the remaining proceeds from the offering will be sufficient to meet

our short-term and long- term liquidity requirements through fiscal 2001.

Year 2000 Issues

Most of our information technology (IT) functions are performed by FTDI pursuant to the

Intercompany Agreements. Accordingly, we have relied on FTDI to assist us in assessing Year 2000

issues related to FTDI and us. The information supplied with respect to these matters has been

provided by FTDI. FTDI conducted a review of our computer systems, as well as those of FTDI, and

identified the systems (IT systems, as well as non-IT systems) that could be affected by the "Year 2000"

issue. The Year 2000 issue is the result of computer programs being written using two digits rather

than four to define the applicable year. Any of the computer programs used by us that have time-

sensitive software may recognize a date using "00" as the year 1900 rather than the year 2000. This

could result in a major system failure or miscalculation. The Year 2000 issue is believed to affect



virtually all companies and organizations, which would include us and FTDI, as well as systems and

applications of our vendors or customers. FTDI identified various IT systems, such as those internal

systems that reside on FTDI's mainframe, that are considered "mission critical" and have developed a

plan for converting these computer systems for Year 2000 compliance.

As of March 31, 1999, FTDI has contracted with an outside consulting firm, which has assisted us in

the evaluation and selection of a compatible software package based on our IT system requirements

and those of FTDI. FTDI is currently in the implementation and training process for this new software

package. There are three phases to the software implementation process. Phase 1 consists of the

software implementation for the general ledger and accounts payable systems. Phase 2 consists of the

software implementation for FTD Marketplace distribution, floral order processing and accounts

receivable. Phase 3 consists of the software implementation for credit card processing and directory

publications. As of March 31, 1999, Phase 1 has been completed and tested. Phase 2 was tested and

completed as of April 5, 1999. FTDI expects Phase 3 of the project to be completed and tested by

August 31, 1999. This new software package will allow FTDI to improve its execution and efficiency in

recording financial and operational information in addition to providing a solution to the Year 2000

issue with respect to our IT computer systems.

In addition to the computer systems and software we use directly, our operations also depend on the

performance of computer systems and software used by our significant service providers, including

providers of financial, telecommunications and parcel delivery services. We also cannot assure you that

our service providers have, or will have, operating software and systems that are Year 2000 compliant.

As part of our Year 2000 compliance efforts with FTDI, our plan includes contacting suppliers and

other third parties whose business interruption could have a significant impact on our business.

Together with FTDI, we have not completed the assessment of the Year 2000 issue as it relates to these

suppliers and third party vendors and suppliers. However, it should be noted that there are over 19,000

FTD florists generally available to fulfill our orders, none of which individually accounts for a material

portion of our revenues or profits. With respect to vendors and suppliers, FTDI has begun contacting

key third parties in order to secure appropriate representation of Year 2000 compliance and to address

the compatibility of systems. These vendors and suppliers include financial institutions and

communication and transportation providers with whom ftd.com and FTDI do business. FTDI's

business is not significantly dependent on any one vendor or supplier. As of March 31, 1999, FTDI has

received representation of Year 2000 compliance from approximately 44% of the vendors and

suppliers that ftd.com and FTDI use. FTDI and ftd.com intend to establish alternative sources or

strategies in the event that a vendor or supplier is unable to provide appropriate representations of

Year 2000 compliance.

In addition, purchases of merchandise from ftd.com generally are made with credit cards, and our

business, results of operations and financial condition may be adversely affected to the extent our

customers are unable to use their credit cards due to Year 2000 issues that are not rectified by the

customers' credit card vendors or third party credit card transaction processors.



FTDI has indicated that it has included in its Year 2000 compliance efforts FTDI products such as

Mercury 2000, 3000 and 4000 terminals, Mercury Interface Box, Mercury Wings and Advantage

(Solaris and SCO) computer systems. These products are sold and leased by FTDI to FTD florists as

elements of the Mercury Network that links FTDI and FTD florists. FTDI has indicated that it is well

along in its efforts to test these systems and intends to remedy these systems, if necessary. In the event

that appropriate Year 2000 readiness is not achieved for a service or product identified by us or FTDI

as Year 2000 compliant, FTDI will use commercially reasonable efforts to repair the affected portion of

the service or product.

FTDI has undertaken a review of the non-IT systems that we use and that rely on embedded computer

technology and are in the process of implementing a remediation program with respect to those

systems. The non-IT systems on which we rely primarily consist of those systems relating to the

building and facilities and are not expected to adversely affect our operations. FTDI is in the process of

replacing any of these systems that are not Year 2000 compliant and expect to complete this process by

June 30, 1999.

To date, we have not been allocated any significant costs incurred by FTDI in connection with its Year

2000 compliance efforts. Although we expect our Year 2000 compliance costs to be immaterial, we

expect that any Year 2000 compliance costs that we incur after the closing of this offering will be

funded from operating cash flow. The Year 2000 budget has not required the diversion of funds from

or the postponement of the implementation of other planned IT projects. If FTDI and we are

unsuccessful in implementing the software or if the software does not function as it is expected to, the

related potential effect is expected to adversely affect our business, financial condition and results of

operations. As of March 31, 1999, all scheduled implementation dates have been met, and we continue

to anticipate the implementation to be completed by August 31, 1999. We intend to develop by August

31, 1999 and implement, if necessary, appropriate contingency plans to mitigate, to the extent

possible, any significant Year 2000 areas of noncompliance.

The economy in general may be adversely affected by risks associated with the Year 2000 issue. Our

business, financial condition and results of operations could be adversely affected if systems on which

we rely, including systems that are operated by other parties with whom we do business, are not Year

2000 compliant in time. There can be no assurance that these third party systems will continue to

properly function and interface and will otherwise be Year 2000 compliant. Although we are not aware

of any threatened claims related to the Year 2000, we may be subject to litigation arising from such

claims and, depending on the outcome, such litigation could adversely affect our business.

Based on the reviews and analysis done to date by us and FTDI, we believe that the reasonably likely

worst-case scenario with respect to the Year 2000 issues could result in difficulty for customers placing

orders should the Year 2000 problem disrupt power or communication facilities. Although these events

could have an adverse affect on our business in the short-term, we do not believe that Year 2000 issues

will materially and adversely affect our business, results of operations or financial condition over the

long-term. No assurances can be given that our expectations will be realized.



The expected costs and completion dates for the Year 2000 project and our expectations regarding

likely outcomes are forward-looking statements based on management's best estimates, that were

derived using numerous assumptions of future events, including the continued availability of

resources, third party modification plans and other factors. Actual results could differ from these

estimates as a result of factors that include the availability and cost of trained personnel, the ability to

locate and correct all relevant computer codes, and similar uncertainties.

Recent Accounting Pronouncements In June 1997, the Financial Accounting Standards Board issued

SFAS No. 131, "Disclosure About Segments of an Enterprise and Related Information," which is

effective for fiscal years beginning after December 15, 1997. SFAS No. 131 requires that public

companies report certain information about operating segments in their annual financial statements

and in subsequent condensed financial statements of interim periods issued to shareholders. This

statement also requires that public companies report certain information about their products and

services, the geographic areas in which they operate and their major customers. We have determined

that the adoption of this new standard does not have a material effect on our disclosure for all periods

presented because we currently operate in one segment.

Business
ftd.com is a leading Internet and telephone marketer of flowers and specialty gifts. We began selling

our products directly to consumers through our 1-800-SEND-FTD toll-free telephone number in 1993

and electronically to consumers through our www.ftd.com Web site in 1994. We offer same-day

delivery of floral orders to over 97% of the U.S. population. Our floral orders are fulfilled by a select

group of approximately 6,500 FTD florists who adhere to the highest service standards in the floral

industry. We believe that the process of purchasing flowers and specialty gifts is significantly enhanced

through the use of the Internet. We also believe that our Web site offers unparalleled convenience and a

superior shopping experience compared to traditional telephone ordering by allowing consumers to

view pictures of the flowers and specialty gifts they are considering purchasing and to be personally

reminded of upcoming purchasing occasions. By capitalizing on the strength of the FTD brand, our

easy-to-remember URL, our unmatched fulfilling florist network and our licensing relationships with

companies like The Walt Disney Company and M&M/Mars, Inc., we believe that we will be able to

significantly grow our business and build market share.

FTD, founded in 1910, is the world's largest floral services organization. The FTD brand and the

Mercury Man logo are among the most recognized consumer brands in America. Our product offerings

vary by season and holiday. On average, we offer over 150 floral arrangements designed by FTD's floral

designers for holidays and other occasions. We also offer over 50 specialty gifts, including stuffed

animals and other plush toys, gourmet gift baskets, holiday gift sets and collectible containers. Our

product offerings are available at prices ranging from $29.99 to $176.99. For the latest twelve months

ended March 31, 1999, our total revenues were $42.8 million and we received a total of 764,382

orders. For the three months ended March 31, 1999, Internet orders represented 57% of total

customer orders.



Industry Background

Growth of online commerce. The Internet is dramatically affecting the methods by which consumers

buy goods and services. The Internet provides online merchants with the ability to reach a broad

audience and to operate with minimal infrastructure, reduced overhead and greater economies of scale,

while providing consumers with a broad selection, detailed product information and unparalleled

convenience. As a result, a growing number of parties are transacting business on the Internet. In

November 1998, Forrester Research estimated that U.S. retail consumer purchases of goods and

services over the Internet will increase from approximately $7.8 billion in 1998 to over $108 billion in

2003. According to Forrester Research, almost 9 million households, or approximately 30% of all

current online households in the U.S., made at least one online purchase in 1998. By 2003, this figure is

expected to grow to over 40 million households, or over 75% of all projected online households in the

U.S., as Internet use becomes more convenient through higher-speed access and more common

through the use of alternative Internet access devices.

Online floral and specialty gift market. The floral and specialty gift markets are large and growing

markets that are both well suited for e-commerce. According to an October 1997 United States

Department of Agriculture Economic Research Service study, the U.S. retail market for cut flowers and

cut greens was $6.5 billion in 1996 and has grown at a compound annual growth rate of approximately

5% from 1993 to 1996. In November 1998, Forrester Research forecasted that the U.S. online market

for flowers will increase from $212 million in 1998 to $906 million in 2003 and that the U.S. online

market for specialty gifts will increase from $63 million in 1998 to $544 million in 2003. In addition,

according to a June 1998 report published by the World Conference on Horticultural Research, the U.S.

ranked 13th worldwide in per capita retail expenditures for cut flowers and cut greens. As a result, we

believe that there are significant opportunities to increase the number of online flower purchases in the

U.S. and that increased advertising and the superior shopping experience afforded by the Internet will

be catalysts for this growth.

Strengths

We believe that the following competitive advantages will allow us to differentiate our services from

those of our competitors:

. Strength of the FTD brand. An April 1999 Market Facts, Inc. research study commissioned by FTD

reported that the FTD brand is regarded as the floral industry leader in several key categories,

including first choice when ordering flowers over the Internet, brand awareness, customer service and

convenience.

. Ideal URL. We believe that www.ftd.com is an ideal URL because of the strength and simplicity of the

FTD brand name.

. Unmatched fulfilling florist network. Nearly all of our floral orders are fulfilled by a select group of

approximately 6,500 FTD florists. These florists allow us to provide same-day delivery to 97% of the

U.S. population for orders we receive by 1:00 p.m. in the recipient's time zone. To fulfill our customers'

orders, florists must adhere to the highest set of service standards in the industry, including our 100%



satisfaction guarantee. Our ongoing quality control efforts include randomly placing test orders with

our fulfilling florists and monitoring customer feedback to ensure customer satisfaction. We believe

that this is the strongest quality monitoring program in the industry.

. Superior customer service. We provide highly trained customer support at our dedicated call centers

and through online services. All customer orders are backed by a 100% satisfaction guarantee.

. Strong consumer brand relationships. A variety of our floral and specialty gift products incorporate

other popular consumer brands, such as Winnie The Pooh(R), M&M's(R), Hickory Farms(R) and

Vermont Teddy Bears(R).

. Significant online presence. We have established a significant online advertising presence with high-

traffic Web sites, such as Yahoo!, the Go Network(TM), Netscape Netcenter, MSN.com and others. This

presence allows us to stimulate brand awareness and drive traffic to our Web site.

. State of the art interactive e-commerce platform. Our Web site allows us to store and analyze

customer, sales and Web site activity. In addition, we have developed a sophisticated e-mail notification

service which allows us to remind customers of key gift giving occasions. Our Web site also allows users

to search for flowers and specialty gifts using a variety of criteria, including holiday, occasion, product,

price, flower by color and flower by name.

. Well suited businesses for e-commerce. Our floral and specialty gift businesses are well suited for e-

commerce. Our Web site provides our customers with a fast and convenient way to shop. It also allows

our customers to view the flowers and specialty gifts that they are considering purchasing, to obtain

detailed information about our products and to be personally reminded of upcoming purchasing

occasions.

Business Strategy

Our objective is to be the leading marketer of flowers and specialty gifts on the Internet. We intend to

pursue this objective by employing the following strategies:

Build brand awareness, increase our customer base and increase their purchasing frequency. We intend

to build brand awareness, increase our customer base and increase their purchasing frequency by

significantly expanding our online and offline advertising, direct marketing/affinity and retention

marketing efforts. These initiatives include:

. Expansion of our online and offline marketing and promotion efforts. We intend to implement a

targeted television, radio and print advertising campaign focused on increasing consumer usage of

ftd.com. In addition, we intend to increase our advertising presence on highly trafficked Web sites to

encourage consumers to visit ftd.com. We also plan to focus our marketing efforts on differentiating

ftd.com from our competitors by emphasizing our unmatched fulfilling florist network, our 100%

satisfaction guarantee, our superior customer service, our professionally designed product offerings,

our licensing agreements with Disney and M&M/Mars, the ease of using ftd.com and the innovative

and helpful features available on our Web site.



. Utilization of direct marketing/affinity programs. We will continue to utilize a direct marketing

campaign designed to acquire new customers. We have developed affinity programs with a variety of

companies, including Citibank, MBNA and United Airlines. We utilize statement inserts, e-mail and

catalogs to market to their customers and often offer discounts or frequent flier mileage awards for

purchases of our products.

. Strengthening retention marketing programs. We currently utilize our customer information to

provide a personalized reminder service and other incentives designed to replicate historical buying

patterns. In addition, we send e-mail reminders and printed catalogs to targeted customers prior to key

purchasing occasions. We believe these efforts will allow us to retain our customers longer and increase

the frequency with which they purchase from ftd.com.

Capitalize on our relationship with FTD. We believe that our relationship with FTD provides us with

significant advantages, specifically our access to high quality fulfilling florists, our ability to utilize the

FTD brand name and the www.ftd.com URL and the substantial experience of FTD's management.

Enhance our customers' shopping experience. We plan to continue to invest in technologies that

improve our ability to support future growth while offering customers the most convenient, user-

friendly and secure shopping experience possible.

Promote our Web site to telephone customers. Because we believe our Web site provides a superior

shopping experience to that of the telephone and enhances the success of our retention marketing

efforts, we will promote our Web site to telephone customers. By promoting the www.ftd.com URL in

our catalogs, asking for e-mail addresses when taking telephone orders, promoting our Web site

through our telephone customer service representatives and heightening brand awareness of ftd.com

through our advertising, marketing and promotion efforts, we believe we will be able to grow our online

business.

Expand our product offerings. We will seek to expand our product offerings to continue to provide our

customers with the best selection of flowers and specialty gifts. While our major focus is and will

continue to be selling flowers, we believe that our specialty gifts are complementary to our floral

product offerings. We believe that the strength of the FTD brand will allow us to continue to enhance

our product offerings through relationships with other consumer brands.

Provide superior customer service. We currently offer a 100% satisfaction guarantee under which

customers are entitled to a full refund or a replacement arrangement at no additional cost if they are

unsatisfied for any reason. By making additional investments to integrate our call centers and Web site

environments, we believe that we will continue to enhance our reputation for superior customer

service.

Capitalize on FTD's international fulfillment capability. One of FTD's unique capabilities is its

affiliation with 32,000 quality florists outside the U.S. and Canada. There are many people living in the

U.S. who may be interested in sending flowers and specialty gifts to relatives, friends and business

associates living abroad. We intend to market FTD's international fulfillment capabilities to these

consumers.



Product Offerings

We sell both floral arrangements whose designs have been created by FTD as well as traditional floral

arrangements that are chosen by the customer. Our specialty gift products include plush toys, gourmet

gift baskets and collectible containers. These products are available at a wide range of price points. The

following table illustrates a sample of current product offerings.

Retail Price Product Type Product Examples Range FTD Branded Products FTD Anniversary Bouquet

$34.99 to $84.99 FTD Thanks A Bunch(R) Bouquet FTD Birthday Party(R) Bouquet FTD Licensed

Products Winnie The Pooh(R) bouquets $39.99 to $94.99 M&M's(R) character bouquets Mickey

Mouse(R) bouquets (beginning in late 1999) Traditional Floral Arrangements Roses and other mixed

flower bouquets $29.99 to $176.99 Specialty Gifts Hickory Farms(R) products $36.99 to $89.99

NFL(TM) gift baskets FTD branded products. Each year, FTD designs floral and specialty gift products

for significant occasions, such as birthdays and anniversaries, and major holidays, including the most

popular floral holidays of Valentine's Day, Easter, Mother's Day, Thanksgiving and Christmas. We

typically offer approximately 15 products in this category at any one time. Utilizing FTD's best

professional floral designers, FTD begins developing new products well in advance of their expected

release dates and conducts extensive testing with florists and consumers to help ensure the success of

these new products.

FTD licensed products. FTD also seeks to enter into licensing arrangements with other popular

consumer brands with the goal of developing new and innovative products. In this regard, FTDI has

developed relationships with companies that have well recognized brand names, such as The Walt

Disney Company and M&M/Mars, Inc. We typically offer approximately four products in this category

at any one time and introduce new products for specific holidays.

Traditional floral arrangements. Consumers can also purchase traditional floral arrangements, such as

roses and mixed flower bouquets. We typically offer over 100 products in this category at any one time.

Specialty gifts. We also offer specialty gift products in key categories such as plush toys, gourmet food,

health and beauty and candles/aromatherapy. These offerings include products from Hickory Farms,

Inc. and licensees of the National Football League, and we typically offer approximately 45 products in

this category at any one time. FTD continuously seeks to add strong brands to include in this category

of product offerings. These products are developed in a relatively short period of time and are shipped

directly from the vendor's manufacturing facilities to the consumer.

Transaction Execution The execution of an order consists of the following steps illustrated below:

Order placement

. Internet orders--Once a customer has selected a product, our Web site prompts the customer to select

a payment method and provide other relevant information; this information is then transmitted over

the Internet to the servers that process our orders and communicate with the Mercury Network.



. 1-800-SEND-FTD orders--A sales representative collects the relevant order and payment

information; this information is then transmitted to the servers that process our orders and

communicate with the Mercury Network.

Order fulfillment

. Orders fulfilled by florists--The fulfilling florist fills the order by delivering the floral or specialty gift

order directly to the recipient.

. Orders fulfilled by manufacturers or third party distributors--The manufacturer or third party

distributor of the specialty gift order sends the specialty gift order to the recipient through an express

delivery service such as United Parcel Service or Federal Express; these items typically arrive in one to

two days depending on the delivery method chosen by the customer.

Transaction Economics Orders placed through our Web site or 1-800-SEND-FTD typically are paid for

using a credit card. For each order generated by us that is fulfilled by an FTD florist, we pay FTDI a

percentage of the sales price of the order. This payment is allocated between FTDI and the fulfilling

florist. A commission of $5.00 is paid to us by FTDI for each order that we clear through the FTD

Clearinghouse. For orders that are not fulfilled by an FTD florist, such as holiday gift baskets, we pay a

prenegotiated price for the product to the manufacturer or third party distributor. We do not receive a

commission from FTDI for these orders. In addition, our customers pay us a service fee of $6.99 for

most orders placed through our Web site and $9.99 for most orders placed through 1- 800-SEND-FTD.

Marketing and Promotion To date, we have focused our marketing and promotion strategy on

purchasing advertising on high-traffic Web sites. We also have conducted a marketing campaign that

targets our proprietary database of customers through the use of seasonal e-mail solicitations and

printed catalogs. We intend to significantly expand our advertising and marketing efforts with the

predominant portion of proceeds raised from this offering through the development of new online and

offline advertising. Our marketing and promotion strategy is designed to enhance the awareness and

value of our brand.

Online advertising. We believe that we are one of the floral and specialty gift industries' leaders in

establishing a substantial online advertising presence. We currently maintain a significant advertising

presence on several leading Web sites, including Yahoo!, the Go NetworkTM, Netscape Netcenter,

MSN.com, Disney.com, InfoSpace, Excite, Hotbot, Infoseek and Lycos. We intend to continue to seek

new opportunities to expand this presence within top-tier portal sites and highly trafficked content

sites.

Offline advertising. We intend to actively pursue a variety of offline advertising channels to promote

the ftd.com brand. Our efforts in this area will focus on promoting our brand through television, radio

and print advertisements. While we have not spent significant marketing dollars in this area in the past,

we expect to significantly increase our offline advertising campaign in the future.

Direct marketing/affinity programs. Through an aggressive direct marketing campaign designed to

acquire new customers, we develop relationships with many companies that have large consumer

databases, including United Airlines and credit card issuers such as Citibank and MBNA. We utilize



statement inserts, e-mail and printed catalogs to market to these consumers and often offer discounts

or frequent flier mileage awards for purchases.

Retention marketing. We use our extensive database of customer information to enhance our customer

retention efforts. We provide a personalized reminder service and various incentives designed to match

customers' historical buying patterns. For example, we allow our Internet customers to establish an

account with us that stores an address book, credit card numbers and ordering preferences and allows

customers to review their previous purchases. In addition, we e-mail reminders and printed catalogs to

targeted consumers prior to key purchasing occasions. We intend to continue to expand these efforts.

In addition, FTDI utilizes a variety of advertising channels to promote the FTD brand and the Mercury

Man logo, including television and print advertisements. FTD has utilized football Hall-of-Famer and

actor Merlin Olsen as a spokesman since 1983. FTDI also has an active sponsorship campaign,

featuring a float in the annual Tournament of RosesTM Parade and sponsorship of the Champions on

IceTM professional ice skating tour.

Technology and Systems We believe that we currently have a state-of-the-art interactive e-commerce

platform. Our Internet technology utilizes FTDI's systems and technology licensed from other parties,

enabling us to offer our customers a convenient and user-friendly online shopping experience. The

overall mix of technologies and applications that we use allows us to support a distributed, scalable and

secure e-commerce environment.

We currently utilize third party Web site development services. Our Web site developer oversees and

maintains our server and our server software. It also develops and implements our Web site software

and works with us to develop the user interface design for our Web site. We currently pay our developer

a fee per Internet order for its services, and we operate under a one-year contract that is automatically

renewed for successive one-year terms unless either party terminates the contract upon not less than

180 days' notice.

We use server technology in a fully redundant configuration to power our Web site. Our hosting

location is configured with burstable bandwith to avoid any network saturation.

Our transaction system primarily is supported by fully redundant servers, which FTDI owns. These

servers accept and validate floral and non-floral orders, assess product availability, handle credit card

transaction processing and automated customer communications and facilitate florist selection. With

respect to these orders, the servers communicate with the Mercury Network, which is a scalable,

redundant network that facilitates communication with and among FTD florists, manufacturers and

third party distributors.

Orders generated through 1-800-SEND-FTD are processed by call centers operated by a third party

service provider and, to a lesser degree, by us. The sales representatives at these customer call centers,

which provide 24-hour phone services, collect the billing and order information for each order

generated through 1-800-SEND-FTD. Having access to both an in-house and independent call center



gives us the flexibility to allocate calls during peak hours, facilitates call center expansion capabilities

during the holiday periods without additional capital expenditures and ensures that we will have

adequate call center coverage.

Customer Service

We believe that our ability to establish and maintain long-term relationships with our customers and

encourage repeat visits and purchases depends, in part, on the strength of our customer service. The

Internet allows nearly instant user feedback, which we use to promptly address customer requests and

needs. In addition, we value frequent communication with and feedback from our customers to

continually improve our services. We operate customer call centers that provide problem resolution

services through our Web site and by telephone at 1-800-SEND-FTD, Monday through Friday, 7:00

a.m. through 7:00 p.m., and Saturday, 7:00 a.m. through 5:00 p.m., Central time. During holiday

periods, customer service is also available Sunday, 8:00 a.m. through 3:00 p.m., Central time. Our

customer service personnel are responsible for handling general customer inquiries, answering

customer questions about the ordering process and investigating the status of orders, shipments and

payments. In addition, we license software that enables us to provide online, automated customer

service support and reduce our customer service costs.

Competition

The consumer markets for flowers and specialty gifts are highly competitive and highly fragmented,

and there are few barriers to entry in the markets in which we compete. The number of e-commerce

Web sites competing for consumers' attention has increased rapidly during the past several years. We

compete with marketers of flowers and specialty gifts who sell through various channels, including

retail stores, the Internet, the telephone and catalogs. Our competitors may have greater resources or

more established customer bases than ours. Our principal competitors are 1-800- FLOWERS, Inc.,

Gerald Stevens, Inc. and PC Flowers & Gifts.com Inc.

We believe that the primary competitive factors in our markets are trust in the brand, brand

recognition, site content, ease of use, price, fulfillment capabilities, customer service and reliability. Our

success will depend heavily on our ability to continue to provide a satisfactory shopping experience.

Other factors that will affect our success include our continued ability to attract experienced marketing,

technology, operations and management talent. We are aware that some of our competitors have and

may continue to adopt aggressive pricing and marketing strategies. Increased competition may

adversely affect operating margins and result in loss of market share and a diminished brand franchise.

The nature of the Internet as an electronic marketplace, which may, among other things, lower barriers

to entry for our competitors and facilitate comparison shopping, may render it inherently more

competitive than traditional retailing formats.

Intellectual Property We regard our Internet domain name, copyrights, service marks, trademarks,

trade secrets and similar intellectual property as critical to our success. Much of our intellectual

property is licensed from third parties, principally FTDI. These license arrangements include our

Trademark License Agreement with FTDI, pursuant to which we license the right to use the FTD name,

including the use of the FTD trademark and associated logos as part of our Internet domain name and



our toll-free telephone number. In addition, a substantial portion of the technology incorporated in our

Web site is based on technology licensed from our third party Web site developer, including our

database and Internet server software and the associated source code. To protect our intellectual

property rights, we rely on a combination of copyright, trademark and trade secret laws, confidentiality

procedures, contractual provisions and agreements with employees, customers, strategic partners and

others. We also depend on the third party owners of the intellectual property rights we license to

protect those rights.

Employees

We currently employ 41 people who devote all or substantially all of their time to our business. In

addition, approximately 130 of FTDI's employees provide services to us pursuant to the Intercompany

Agreements. None of our employees is represented by a union, and we consider relations with our

employees to be good.

Legal Proceedings

We are not involved in any legal proceeding that management believes would adversely affect our

business, results of operations or financial condition.

Facilities

Our principal offices are located at 3113 Woodcreek Drive, Downers Grove, Illinois 60515, and have

historically been shared with FTDI, which owns the property. Following this offering, we expect to

continue to use a portion of this property under a space-sharing arrangement with FTDI. As we

expand, we expect that suitable additional space will be available on commercially reasonable terms,

although no assurance can be made in this regard. We do not own any real estate.

Management
Executive Officers and Directors Our board of directors consists of five directors, all of whom are

elected for one-year terms at each annual meeting of stockholders. Our executive officers are elected

annually by our board of directors, however, they may be removed from office at any time by our board

of directors.

The following table sets forth, as of May   , 1999, the name, age and

position within ftd.com of each of our executive officers and directors. Each

of the individuals identified in the following table has served in his or her

position within ftd.com since May   , 1999. Their respective backgrounds are

described following the table.

Name Age Position

Richard C. Perry..... 44 Chairman of the Board Michael J. Soenen.... 29 President, Chief Executive

Officer and Director Peter K. Poli........ 37 Vice President and Chief Financial Officer Frederick K.

Johnson. 52 Chief Information Officer Habib Y. Gorgi....... 42 Director Veronica K. Ho....... 38 Director

Gary K. Silberberg... 38 Director Some of the current members of our board of directors have been

appointed pursuant to various parties' contractual rights to designate directors under an FTD



Corporation stockholders' agreement. Mr. Perry, Ms. Ho and Mr. Silberberg are designees of Perry

Acquisition Partners, L.P.; and Mr. Gorgi is a designee of the investment funds and related persons

affiliated with Bain Capital, Inc. These rights to designate directors are more fully described under the

caption "Certain Transactions--Rights to Designate Directors."

Richard C. Perry is the President and Managing Member of Perry Capital LLC, founded in 1998, and

President of Perry Corp., both of which are private money management firms. He founded Perry Corp.

in 1988. Mr. Perry had been an Adjunct Associate Professor at New York University's Stern School of

Business. Mr. Perry serves as Chairman of the Board of FTDI and FTD Corporation. He is also a

director of Radio & Records, Inc. and Uniplast Industries Co. and a trustee of the Allen Stevenson

School and the National Advisory Board of Facing History and Ourselves. Mr. Perry received a B.S.

from the Wharton School of the University of Pennsylvania in 1977 and an M.B.A. from New York

University's Stern School of Business in 1980.

Michael J. Soenen was Vice President--Marketing of FTDI prior to joining ftd.com in May 1999. From

January 1997 until August 1998, he was Director of Sales Promotion for FTDI. Mr. Soenen was an

associate at Perry Corp. from August 1996 to December 1996. From July 1993 to July 1996, Mr.

Soenen worked for Salomon Brothers Inc, an investment banking firm. Mr. Soenen received a B.A.

from Kalamazoo College in 1992.

Peter K. Poli was named Vice President and Chief Financial Officer of ftd.com in April 1999. Prior to

joining us, Mr. Poli was Chief Financial Officer of Discover Brokerage Direct, Inc., an Internet

brokerage firm that is a wholly owned subsidiary of Morgan Stanley Dean Witter & Co., from March

1997 to April 1999. He was also a director of Discover Brokerage Direct from July 1998 to April 1999.

From 1987 until he joined Discover Brokerage Direct, Mr. Poli served in various capacities at Dean

Witter Reynolds Inc., an investment banking firm. Mr. Poli received an A.B. from Brown University in

1983 and an M.B.A. from Harvard Business School in 1987.

Frederick K. Johnson joined FTDI as Executive Vice President Technology in July 1997. Prior to that

time, Mr. Johnson was Senior Vice President--MIS for Fabri-Centers of America, Inc., a retail chain of

fabric and craft stores that is now known as Jo-Ann Stores, Inc., for more than five years. Mr. Johnson

received a B.S. from Case Institute of Technology in 1969 and an M.B.A. from Case Western Reserve

University in 1977.

Habib Y. Gorgi currently is President of Fleet Private Equity Co. Inc., a subsidiary of Fleet Financial

Group, Inc. He was Executive Vice President of Fleet Private Equity Co. Inc. from 1993 until he

became President in January 1996. Mr. Gorgi serves as a director of FTDI and FTD Corporation. He is

also a director of several privately-held companies. Mr. Gorgi received an A.B. from Brown University

in 1978 and an M.B.A. from Columbia University in 1983.

Veronica K. Ho is a Managing Director and Member of Perry Capital LLC and has been a Managing

Director of Perry Corp. since 1993. Ms. Ho serves as a director of FTDI and FTD Corporation. She is

also a director of Radio & Records, Inc., AT Plastics Inc. and Uniplast Industries Co., and a member of



the New York Advisory Board of Facing History and Ourselves. Ms. Ho received an A.B. from Brown

University in 1982 and an M.B.A. from Harvard Business School in 1986. Ms. Ho is married to Mr.

Silberberg.

Gary K. Silberberg is a Managing Director and Member of Perry Capital LLC and has been a Managing

Director of Perry Corp. since 1994. Mr. Silberberg also serves as a director of FTDI and FTD

Corporation. He is also a director of Uniplast Industries Co. Mr. Silberberg received an Sc.B. from

Brown University in 1982 and a J.D. from Yale Law School in 1985. Mr. Silberberg is married to Ms.

Ho.

Additional Directors

Prior to or immediately following the closing of this offering, we plan to add to our board of directors

two independent directors who are not affiliated with ftd.com, FTDI or FTD Corporation. In addition,

various parties have contractual rights to designate members of our board of directors. See "Certain

Transactions--Rights to Designate Directors."

Board Committees

Prior to or immediately following the closing of this offering, our board of directors will establish an

audit committee and a compensation committee. The audit committee will be responsible for reviewing

our audited financial statements and accounting practices, and considering and recommending the

employment of, and approving the fee arrangements with, independent accountants for both audit

functions and for advisory and other consulting services. The compensation committee will review and

approve the compensation and benefits for our key executive officers, administer our employee benefit

plans and make recommendations to our board of directors regarding those matters.

Director Compensation Directors who are not employees or affiliates of ftd.com, FTDI or FTD

Corporation are paid for each board or committee meeting attended and are entitled to reimbursement

for all reasonable out-of-pocket expenses incurred in connection with their attendance at those

meetings.

Compensation Committee Interlocks and Insider Participation Historically, all compensation decisions

relating to our executive officers have been made by the full board of directors of FTDI. Following the

closing of this offering, the compensation committee will make all compensation decisions regarding

our executive officers. No interlocking relationship exists between the compensation committee and

the board of directors or compensation committee of any other company, and no such relationship

existed in the past.

Executive Compensation No officer or employee of ftd.com received total compensation, whether paid,

deferred or accrued, in excess of $100,000 in the year ended June 30, 1998 for services rendered to

ftd.com. During the year ended June 30, 1998, (1) our President and Chief Executive Officer, Michael J.

Soenen, received a salary of $115,777, a bonus of $9,380 and options to purchase 10,000 shares of

Class A common stock of FTD Corporation from FTDI and FTD Corporation in his capacity as

Director of Sales and Promotion of FTDI and (2) our Chief Information Officer, Frederick K. Johnson,

received a salary of $172,384, a bonus of $15,130, an award of restricted shares of FTD Corporation



Class A common stock with a value of $155,000, options to purchase 100,000 shares of Class A

common stock of FTD Corporation and $19,831 as compensation for moving expenses from FTDI and

FTD Corporation in his capacity as Vice President-Technology of FTDI. Neither Mr. Soenen nor Mr.

Johnson received any other compensation from FTDI or FTD Corporation during those periods except

for perquisites and other personal benefits, securities or property that, in the aggregate did not exceed

10% of his total annual salary and bonus for the year ended June 30, 1998.

Employment Agreement

Pursuant to an offer of employment, we agreed to pay Peter K. Poli an annual

salary of $150,000 to serve as our Vice President and Chief Financial Officer.

We also agreed to pay Mr. Poli a severance payment of one year's salary in the

event his employment is terminated. In accordance with the terms of his offer

of employment, Mr. Poli was granted options to purchase        shares of our

Class A common stock at an exercise price of $     per share and       shares

of our Class A common stock at an exercise price of $     per share.

Equity Incentive Plan The following description of our 1999 Equity Incentive Plan is a summary and is

qualified in its entirety by reference to the text of the 1999 Equity Incentive Plan, which will be filed as

an exhibit to the registration statement of which this prospectus is a part.

On , 1999, our board of directors unanimously approved and adopted the ftd.com inc. 1999 Equity

Incentive Plan, subject to the approval of FTDI, our sole stockholder, which was obtained the same day.

The plan affords our board of directors the ability to design compensatory awards that are responsive

to our needs, and includes authorization for stock options, appreciation rights, restricted shares,

deferred shares, stock payments, performance shares and performance units. The plan will supplement

our current compensation programs available to eligible employees.

Principal purposes of the plan. The principal purposes of the plan are to attract and retain directors,

officers, consultants and other employees of ftd.com, FTDI and FTD Corporation and their subsidiaries

and to provide to those people incentives and rewards for superior performance.

Available shares of Class A common stock. Subject to adjustment as provided in the plan, the number

of shares of our Class A common stock that may be issued or transferred under the plan will not in the

aggregate exceed shares of our Class A common stock, plus any shares relating to awards that expire,

are forfeited or are transferred, surrendered or relinquished upon the payment of any option price or

upon satisfaction of any withholding amount. These shares may be shares of original issuance or

treasury shares or a combination thereof.

Notwithstanding anything else in the plan to the contrary and subject to adjustment as provided under

the plan, (1) the aggregate number of shares of our Class A common stock actually issued or transferred

by ftd.com upon the exercise of incentive stock options, which meet the requirements of Section 422

of the Internal Revenue Code, will not exceed shares of our Class A common stock; (2) no plan

participant will be granted option rights and appreciation rights for more than an aggregate of shares

of our Class A common stock during any five-year period under the plan; and (3) the number of shares

of our Class A common stock issued as restricted shares will not in the aggregate exceed shares of our



Class A common stock. In no event will any plan participant in any calendar year receive an award of

performance shares or performance units having an aggregate maximum value as of their respective

dates of grant in excess of $ .

Directors, officers, consultants and other employees of ftd.com, FTDI or FTD Corporation and their

subsidiaries may be selected by our board of directors to receive awards under the plan.

Option rights. Option rights may be granted under the plan that will entitle the plan participant to

purchase shares of Class A common stock at a price that may not be less than the market value per

share on the date of grant. Each grant of option rights will be evidenced by an agreement between

ftd.com and the plan participant containing terms and provisions that are consistent with the plan and

approved by our board of directors.

Each grant of option rights will specify whether the option price is payable (1) in cash or by check

acceptable to ftd.com; (2) by the tender to ftd.com of shares of Class A common stock owned by the

plan participant for at least six months having a value at the time of exercise equal to the option price;

(3) by delivery of irrevocable instructions to a financial institution or broker to deliver promptly to

ftd.com sale or loan proceeds with respect to the shares sufficient to pay the total option price; or (4) by

any combination of those payment methods.

On or after the date of grant of any option rights, our board of directors may provide for the automatic

grant of reload option rights to a plan participant upon the exercise of option rights, including reload

option rights, using shares of Class A common stock or other consideration specified in the plan.

Reload option rights are additional option rights granted automatically to a plan participant upon the

exercise of option rights. Reload option rights will cover up to the number of shares of our Class A

common stock, deferred shares, stock payments, option rights or performance shares or the number of

shares of our Class A common stock having a value equal to the value of any performance units

surrendered to ftd.com upon any such exercise in payment of the option price or to meet any

withholding obligations. Reload option rights may have an option price that is less than the applicable

market value per share at the time the reload option right is granted and will be on the other terms

specified by our board of directors, which may be the same as or different from those of the original

option rights.

Option rights granted under the plan may be options that are intended to qualify as incentive stock

options, options that are not intended to so qualify or combinations of these alternatives.

Our board of directors may, on or after the date of grant of any option rights, other than the grant of an

incentive stock option, provide for the payment of dividend equivalents to the plan participant on a

current, deferred or contingent basis or may provide that any of those equivalents be credited against

the option price.

No option right will be exercisable more than ten years from the date of grant. Each grant will specify

the period of continuous service with ftd.com, FTDI or FTD Corporation or any subsidiary or other

conditions, including the achievement of management objectives, that must be satisfied before the

option rights will become exercisable and may provide for the earlier exercise of those option rights in



the case of a change in the control of ftd.com or other events. Successive grants may be made to the

same plan participant whether or not option rights previously granted to that plan participant remain

unexercised.

Appreciation rights. An appreciation right is a right to receive from ftd.com an amount determined by

our board of directors, which will be expressed as a percentage of the amount, not to exceed 100

percent, at the time of exercise. If an appreciation right is granted in tandem with an option right, it is

only exercisable if the option right has not been exercised or terminated. Any grant may specify that

the amount payable upon exercise of an appreciation right may be paid by ftd.com in cash, in Class A

common stock or in any combination thereof, and may grant either to the plan participant or our board

of directors the right to elect among those alternatives.

Any grant may specify that the amount payable upon exercise of an appreciation right may not exceed

a maximum specified by our board of directors at the date of grant. Any grant may specify waiting

periods before exercise and permissible exercise dates or periods.

Any grant may specify that the appreciation right may be exercised only in the event of, or earlier in the

event of, a change in the control ftd.com or other event. Any grant may provide for the payment to the

plan participant of dividend equivalents on the grant in cash or shares of our Class A common stock on

a current, deferred or contingent basis. Any grant of appreciation rights may specify management

objectives that must be achieved as a condition to exercise those rights.

Any grant of tandem appreciation rights will provide that the tandem appreciation rights may be

exercised only at a time when the related option rights are also exercisable and the spread is positive,

and by surrender of the related option rights for cancellation.

Each grant will specify in respect of each free-standing appreciation right a base price, which will be

equal to or greater or less than the market value per share on the date of grant. Successive grants may

be made to the same plan participant regardless of whether any free-standing appreciation rights

previously granted to the plan participant remain unexercised. No free-standing appreciation right

granted under the plan may be exercised more than ten years from the date of grant.

Each grant of appreciation rights will be evidenced by an agreement between ftd.com and the plan

participant containing terms and provisions that are consistent with the plan and approved by our

board of directors.

Restricted shares. A grant of restricted shares involves the immediate transfer by ftd.com to a plan

participant of ownership of a specific number of shares of our Class A common stock in consideration

of the performance of services. The plan participant is immediately entitled to voting, dividend and

other ownership rights in those shares. The transfer may be made without additional consideration or

in consideration of a payment by the plan participant that is at or less than the market value per share

at the date of grant. However, any grant of restricted shares made for consideration paid at the time of

grant, including the foregoing of compensation owed by ftd.com to a plan participant, will not be

counted for purposes of the limit on the permitted number of restricted shares.



Restricted shares must be subject to a "substantial risk of forfeiture" within the meaning of Section 83

of the Internal Revenue Code for a period to be determined by our board of directors at the date of

grant. An example would be a provision that the restricted shares would be forfeited if the plan

participant ceased to serve ftd.com as an officer or key employee during a specified period of years. In

order to enforce these forfeiture provisions, the transferability of restricted shares will be prohibited or

restricted in a manner and to the extent prescribed by our board of directors at the date of grant. Our

board of directors may provide for a shorter period during which the forfeiture provisions apply in the

case of a change in the control of ftd.com or other events.

Any grant of restricted shares may specify management objectives that, if achieved, will result in

termination or early termination of the restrictions applicable to such shares. Each grant may specify in

respect of those management objectives a minimum acceptable level of achievement. The grant may set

forth a formula for determining the number of restricted shares on which restrictions will terminate if

performance is at or above the minimum level, but below full achievement of the specified

management objectives.

Any grant or sale of restricted shares may require that any or all dividends or other distributions paid

on the restricted shares during the period of a risk of forfeiture and restrictions on transfer be

automatically deferred and reinvested in additional restricted shares, which may be subject to the same

restrictions as the underlying award.

Each grant of restricted shares will be evidenced by an agreement between ftd.com and the plan

participant containing terms and provisions that are consistent with the plan and approved by our

board of directors.

Deferred shares. A grant of deferred shares constitutes an agreement by ftd.com to deliver shares of our

Class A common stock to the plan participant in the future in consideration of the performance of

services and subject to the fulfillment of the conditions, if any, as our board of directors may specify

during the deferral period, which is a period equal to . Our board of directors may provide for a shorter

deferral period in the case of a change in the control of ftd.com or other event. During the deferral

period, the plan participant has no rights of ownership in the deferred shares, no right to vote those

shares and, except as provided under the plan, no right to transfer any rights under the award.

However, our board of directors may, at or after the date of grant, authorize the payment of dividend

equivalents on those shares on a current, deferred or contingent basis, in either cash or in additional

shares of Class A common stock. Awards of deferred shares may be made without additional

consideration or in consideration of a payment by the plan participant that is at or less than the market

value per share at the date of grant. However, any grant of deferred shares made for consideration paid

at the time of grant, including the foregoing of compensation owed by ftd.com to a plan participant,

will not be counted for purposes of the limit on the allowable number of deferred shares.

Each grant of deferred shares will be evidenced by an agreement between ftd.com and the plan

participant containing terms and provisions that are consistent with the plan and approved by our

board of directors.



Stock payments. A stock payment is an agreement by us to (1) deliver shares of our Class A common

stock to the plan participant as payment or (2) permit a plan participant to exercise an election or other

right to receive or purchase shares of our Class A common stock instead of, or in addition to, all or any

portion of the compensation that would otherwise become payable to a plan participant in the form of

cash. A stock payment may consist of the transfer by ftd.com to a plan participant of shares of our

Class A common stock as additional compensation for services to ftd.com, without other payment for

the stock payment. The number of shares to be issued pursuant to stock payments will be determined

by our board of directors, and may be based upon criteria determined to be appropriate by our board of

directors on the date that stock payment is granted or on any later date.

Prior to the receipt of shares of Class A common stock in satisfaction of a stock payment, a plan

participant will not have any rights of ownership in those shares, will not have any right to vote those

shares and, except as otherwise provided by the plan, will not have any right to transfer any rights

under his or her award. At or after the date of grant, our board of directors may, however, authorize the

payment of dividend equivalents with respect to the stock payment on a current, deferred or

contingent basis, in either cash or shares of Class A common stock.

Each stock payment will be evidenced by an agreement executed between ftd.com and the plan

participant containing terms and provisions that are consistent with the plan and approved by our

board of directors.

Performance shares and performance units. A performance share is a bookkeeping unit that records the

equivalent of one share of our Class A common stock and a performance unit is a bookkeeping unit

that records the equivalent of $ . Any grant of performance shares or performance units will specify

management objectives that, if achieved during a specified performance period, will result in payment

or early payment of the award. Each grant may specify in respect of those specified management

objectives a minimum acceptable level of achievement and a formula for determining the number of

performance shares or performance units that will be earned if performance is at or above the

minimum level, but falls short of full achievement of the specified management objectives. Each grant

of performance shares or performance units must specify that, before the performance shares or

performance units are deemed earned and paid, ftd.com or a committee of outside directors must

certify that the management objectives have been satisfied.

In addition, any grant of performance shares or performance units may specify that the amount

payable with respect thereto may not exceed a maximum specified by our board of directors at the date

of grant. To the extent earned, the performance shares and performance units will be paid to the plan

participant at the time and in the manner determined by our board of directors in cash, shares of our

Class A common stock or any combination thereof. The grant may provide for the payment of dividend

equivalents thereon in cash or in shares of our Class A common stock on a current, deferred or

contingent basis.

Each grant of performance shares or performance units will be evidenced by an agreement between

ftd.com and the plan participant containing terms and provisions that are consistent with the plan and

approved by our board of directors.



Management objectives. The plan requires that our board of directors establish "management

objectives" for purposes of performance shares and performance units. When so determined by our

board of directors, option rights, appreciation rights, restricted shares and dividend credits may also

specify management objectives. Management objectives may be described in terms of either company-

wide objectives or objectives that are related to the performance of the individual plan participant or

the subsidiary, division, department, region or function within the company in which the plan

participant is employed. Management objectives may be made relative to the performance of other

corporations. Management objectives applicable to any award to a plan participant who is, or is

determined by our board of directors likely to become, a "covered employee" within the meaning of

Section 162(m) of the Internal Revenue Code will be limited to specified levels of, or growth in, the

following criteria: market value; book value; earnings per share; market share; operating profit; net

income; cash flow; return on capital; return on assets; return on equity; margins; product volume

growth; earnings, including earnings before interest, taxes, depreciation and other non-cash items;

debt/capital ratio; costs or expenses; net assets; revenues; total return to shareholders; and customer

satisfaction.

Except where a modification would result in an award to a "covered employee" no longer qualifying as

performance-based compensation within the meaning of Section 162(m) of the Internal Revenue

Code, the plan administrator may modify those management objectives or the related minimum

acceptable level of achievement, in whole or in part, as the plan administrator deems appropriate and

equitable in the light of various events and circumstances, such as changes in ftd.com business,

operations, corporate structure or capital structure.

Transferability. Except as otherwise determined by our board of directors but subject to the provisions

of the plan, no option right, appreciation right or other derivative security granted under the plan is

transferable by a plan participant other than by will or the laws of descent and distribution. Except as

otherwise determined by our board of directors, option rights and appreciation rights are exercisable

during the plan participant's lifetime only by the plan participant or the plan participant's guardian or

legal representative. Notwithstanding the foregoing, but subject to prior board authorization, option

rights (other than incentive stock options), appreciation rights and other awards granted under the

plan may be transferred by a plan participant, without payment of consideration therefor, to some

members of such plan participant's immediate family (or trusts for the benefit of, or entities consisting

solely of, members of such immediate family), provided that no such transfer will be effective unless (1)

the plan participant has provided us with reasonable notice thereof, (2) the transfer is thereafter

effected in accordance with any terms and conditions that have been made applicable by us or our

board of directors and (3) the transferee has agreed to be subject to the same terms and conditions

under the plan as the plan participant.

Our board of directors may specify at the date of grant that part or all of the shares of Class A common

stock that are to be issued or transferred by ftd.com upon exercise of option rights or appreciation

rights, upon termination of the deferral period applicable to deferred shares or upon payment under



any grant of performance shares, performance units or stock payments are no longer subject to the

substantial risk of forfeiture and restrictions on transfer referred to in the plan, will be subject to

further restrictions on transfer.

Adjustments. Our board of directors will make or provide for adjustments in the numbers of shares of

Class A common stock covered by outstanding option rights, appreciation rights, deferred shares, stock

payments and performance shares, the prices per share applicable thereto, and the kind of shares or

other securities covered thereby, as our board of directors in its sole discretion and in good faith

determines is required to prevent dilution or expansion of plan participants' rights that otherwise

would result in the event of stock dividends, stock splits, combinations of shares, recapitalizations,

mergers, consolidations, spin-offs, reorganizations, liquidations, issuances of rights or warrants, and

similar events. In the event of any of those transactions or events, our board of directors, at its

discretion, may provide in substitution for any or all outstanding awards under the plan alternative

consideration as it, in good faith, may determine to be equitable in the circumstances and may require

the surrender of all awards so replaced. Our board of directors will also make or provide for those

adjustments in the numbers of shares available for issuance under the plan as it may determine

appropriate to reflect any transaction or event described above.

Administration. The plan is to be administered by our board of directors, except that our board of

directors has the authority under the plan to delegate any or all of its powers under the plan to a

committee of the board, or subcommittee thereof, consisting of not less than two non-employee

directors. Notwithstanding the foregoing, the grant of any award intended to qualify as performance-

based compensation under Section 162(m) of the Internal Revenue Code, and any administrative

determinations made in connection therewith, must be carried out only by a committee of the board,

or subcommittee thereof, consisting of not less than two "outside directors," as defined under Section

162(m), in a manner consistent with the rules governing performance-based compensation under

Section 162(m). Our board of directors is authorized to interpret the plan and related agreements and

other documents.

Amendments. Our board of directors may amend the plan from time to time in whole or in part

without further approval by our stockholders except where stockholder approval is otherwise required

by applicable law or the rules of the principal exchange or automated quotation system on which the

shares of Class A common stock are then trading.

Federal income tax consequences. The following is a brief summary of some of the federal income tax

consequences of various transactions under the plan based on federal income tax laws in effect on May

, 1999. This summary is not intended to be complete and does not describe state or local tax

consequences.

Section 162(m) considerations. Section 162(m) of the Internal Revenue Code disallows a publicly held

corporation's deduction for compensation in excess of $1.0 million per taxable year paid to the

corporation's chief executive officer and other four most highly compensated executives unless various

exceptions are satisfied. One of these exceptions allows for the deduction of performance- based

compensation in excess of $1.0 million where a number of criteria are satisfied. These criteria include



(1) payment only on satisfaction of one or more pre-established, non-discretionary, objective

performance goals; (2) awards being granted at the discretion of a compensation committee comprised

of two or more "outside directors," as defined under Section 162(m); (3) stockholder approval after

disclosure of material terms; and (4) payment of awards only after certification by the compensation

committee that material terms were satisfied.

Under the plan, awards of performance shares and performance units generally are intended to qualify,

and awards of option rights, appreciation rights and restricted shares may be intended to qualify, as

performance-based compensation under Section 162(m).

Non-qualified stock options. In general, (1) no income will be recognized by a plan participant at the

time a non-qualified option right is granted; (2) at the time of exercise of a non-qualified option right,

ordinary income will be recognized by the plan participant in an amount equal to the difference

between the option price paid for the shares and the fair market value of the shares, if unrestricted, on

the date of exercise; and (3) at the time of sale of shares acquired pursuant to the exercise of a non-

qualified option right, appreciation (or depreciation) in value of the shares after the date of exercise will

be treated as either short-term or long-term capital gain (or loss) depending on how long the shares

have been held.

Incentive stock options. No income generally will be recognized by a plan participant upon the grant or

exercise of an incentive stock option. If shares of Class A common stock are issued to the plan

participant pursuant to the exercise of an incentive stock option, and if no disqualifying disposition of

those shares is made by that plan participant within two years after the date of grant or within one year

after the transfer of those shares to the plan participant, then upon sale of those shares, any amount

realized in excess of the option price generally will be taxed to the plan participant as a long-term

capital gain and any loss sustained will be a long-term capital loss.

If shares of Class A common stock acquired upon the exercise of an incentive stock option are disposed

of prior to the expiration of either holding period described above, the plan participant generally will

recognize ordinary income in the year of disposition in an amount equal to the excess (if any) of the fair

market value of those shares at the time of exercise (or, if less, the amount realized on the disposition of

such shares if a sale or exchange) over the option price paid for those shares. Any further gain (or loss)

realized by the plan participant generally will be taxed as short-term or long-term capital gain (or loss)

depending on the holding period.

Appreciation rights. No income will be recognized by a plan participant in connection with the grant of

a tandem appreciation right or a free-standing appreciation right. When the appreciation right is

exercised, the plan participant normally will be required to include as taxable ordinary income in the

year of exercise an amount equal to the amount of cash received and the fair market value of any

unrestricted shares of Class A common stock received on the exercise.

Restricted shares. A recipient of restricted shares generally will be subject to tax at ordinary income

rates on the fair market value of the restricted shares (reduced by any amount paid by the plan

participant for those restricted shares) at the time that the shares are no longer subject to forfeiture or

restrictions on transfer for purposes of Section 83 of the Internal Revenue Code. However, a recipient



who elects under Section 83(b) of the Internal Revenue Code within 30 days of the date of transfer of

the shares will have taxable ordinary income on the date of transfer of the shares equal to the excess of

the fair market value of those shares (determined without regard to the restrictions mentioned above)

over the purchase price, if any, of those restricted shares. If a Section 83(b) election has not been made,

any dividends received with respect to restricted shares generally will be treated as compensation that

is taxable as ordinary income to the plan participant.

Deferred shares. No income generally will be recognized upon the award of deferred shares. The

recipient of a deferred share award generally will be subject to tax at ordinary income rates on the fair

market value of unrestricted shares of Class A common stock on the date that those shares are

transferred to the plan participant under the award (reduced by any amount paid by the plan

participant for those deferred shares), and the capital gains/loss holding period for such shares will also

commence on such date.

Stock payments. The recipient of a stock payment generally will be subject to tax at ordinary income

rates on the fair market value of unrestricted shares of Class A common stock on the date that those

shares are transferred to the plan participant (reduced by any amount paid by the plan participant for

the shares or previously taxable to the plan participant), and the capital gains/loss holding period for

those shares will also commence on such date.

Performance shares and performance units. No income generally will be recognized upon the grant of

performance shares or performance units. Upon payment in respect of the earn-out of performance

shares or performance units, the recipient generally will be required to include as taxable ordinary

income in the year of receipt an amount equal to the amount of cash received and the fair market value

of any unrestricted shares of Class A common stock received.

Tax consequences to the company for which services are provided. To the extent that a plan participant

recognizes ordinary income in the circumstances described above, ftd.com or the company for which

the plan participant performs services will be entitled to a corresponding deduction provided that,

among other things, the income meets the test of reasonableness, is an ordinary and necessary business

expense, is not an "excess parachute payment" within the meaning of Section 280G of the Internal

Revenue Code and is not disallowed by the $1.0 million limitation on some executive compensation

under Section 162(m) of the Internal Revenue Code.

Plan benefits. The types of awards that may be granted in the future under the plan are subject to the

discretion of our board of directors and, therefore, cannot be determined. It is not possible to

determine all amounts that may be awarded in the future under the plan.

Principal Stockholders
FTDI beneficially owns all of the shares of our Class B common stock

outstanding as of the date of this prospectus. Following the closing of this

offering, FTDI will continue to beneficially own 100% of the Class B common

stock and, accordingly, will hold approximately     % of the economic interest

in ftd.com and     % of the combined voting power of ftd.com.



The following table sets forth information with respect to the beneficial ownership of our common

stock as of April 30, 1999 and as adjusted to reflect the sale of the shares of Class A common stock

offered under this prospectus by: (1) each person who we know owns beneficially more than 5% of our

common stock, (2) each of our directors individually, (3) each of our named executive officers

individually and (4) all of our executive officers and directors as a group. The information in the table

assumes the underwriters' option to purchase additional shares is not exercised.

Unless otherwise indicated, to our knowledge, all persons listed below have sole voting and investment

power with respect to their shares of common stock, except to the extent the applicable law gives

spouses shared authority. Shares of common stock that an individual or group has the right to acquire

within 60 days of April 30, 1999 pursuant to the exercise of options are deemed to be outstanding for

the purpose of computing the percentage ownership of such person or group, but are not deemed

outstanding for the purpose of calculating the percentage owned by any other person listed.

Shares of FTD Corporation

Shares of ftd.com Common Stock     Common Stock Beneficially

Beneficially Owned                     Owned

Voting Power

Percentage  Before   After             Percentage Voting

Number   Owned    Offering Offering  Number     Owned    Power

Principal Stockholders:

Florists' Transworld 100.0% -- -- -- Delivery, Inc. (1)..... 3113 Woodcreek Drive Downers Grove, Illinois

60515 Perry Acquisition Partners, L.P. (2)..... 100.0 7,458,862 48.6% 60.2% Bain Capital, Inc. (3).. 0 0

2,679,616 17.5 21.6 Directors and Executive Officers:

Richard C. Perry (2)(4). 100.0 7,508,862 49.0 60.6 Michael J. Soenen (5)... 0 0 19,166 * * Peter K.

Poli........... 0 0 0 0 0 Frederick K. Johnson (6).................... 0 0 51,450 * * Habib Y. Gorgi (7)...... 0 0

1,262,082 8.2 3.5 Veronica K. Ho.......... 0 0 0 0 0 Gary K. Silberberg...... 0 0 0 0 0 All Directors and

Executive Officers as a Group (7 persons) (8).................... 100.0 8,841,560 57.6 71.2 * Less than 1%.

(1) The shares of our Class B common stock owned by FTDI have been pledged as security under

FTDI's credit agreement.

(2) All shares of ftd.com common stock outstanding prior to this offering are owned by FTDI. Perry

Acquisition Partners, L.P. and Richard C. Perry may each be deemed to have sole voting and investment

power with respect to 60.1% of the voting power of FTD Corporation common stock. Because FTDI is

a wholly owned subsidiary of FTD Corporation, Perry Acquisition Partners and Mr. Perry may each be

deemed to share voting power with respect to all the shares of ftd.com common stock outstanding

prior to the offering. Perry Acquisition Partners and Mr. Perry each expressly disclaim beneficial

ownership of these shares, except to the extent of their pecuniary interest therein. As reported in a

Schedule 13G on file with the Securities and Exchange Commission, (A) Perry Acquisition Partners,

L.P. has sole voting and dispositive power with respect to 7,458,862 shares of Class A common stock of

FTD Corporation, which represents approximately 48.6% of the outstanding common stock, and

60.1% of the outstanding voting stock, of FTD Corporation and (B) Richard C. Perry, as Managing

Member of Perry Investors, LLC, the general partner of Perry Acquisition Partners, L.P., may be



deemed to beneficially own, and have sole voting and investment power with respect to, the shares of

Class A common stock of FTD Corporation that are beneficially owned by Perry Acquisition Partners,

L.P. Mr. Perry disclaims beneficial ownership of those shares, other than the portion of the shares that

relate to his individual economic interest in Perry Acquisition Partners, L.P. The share numbers

reported in the 13G have been adjusted to reflect a 2-for-1 stock split of FTD Corporation's common

stock, which was effective February 9, 1998. The address for each of Perry Acquisition Partners, L.P.

and Mr. Perry is 599 Lexington Avenue, New York, New York 10022.

(3) As reported in a Schedule 13G on file with the Securities and Exchange Commission, (A) Bain

Capital Fund IV, L.P. ("BCF-IV") has shared voting and investment power with respect to 718,896

shares of Class A common stock of FTD Corporation, representing 4.7% of the outstanding common

stock, and 5.8% of the outstanding voting stock, of FTD Corporation; (B) Bain Capital Fund IV-B, L.P.

("BCF-IV-B") has shared voting and investment power with respect to 822,708 shares of Class A

Common Stock of FTD Corporation, representing 5.4% of the outstanding common stock, and 6.6% of

the outstanding voting stock, of FTD Corporation; (C) Bain Capital Partners IV, L.P. ("BCP"), as the sole

general partner of BCF-IV and BCF-IV-B, may be deemed to have shared voting and investment power

with respect to the 1,541,604 shares of Class A common stock of FTD Corporation held by BCF-IV

and BCF-IV-B; and, as one of five general partners of Information Partners ("IP"), may be deemed to

have shared voting and investment power with respect to the 885,226 shares of Class A common stock

of FTD Corporation held by Information Partners Capital Fund, L.P. ("IPCF"); these shares represent

15.8% of the outstanding Class A common stock, and 19.6% of the outstanding voting stock, of FTD

Corporation; (D) Bain Capital Investors, Inc. ("BCI"), as the sole general partner of BCP, may be deemed

to have shared voting and investment power with respect to the 1,541,604 shares of Class A common

stock of FTD Corporation held by BCF-IV; and BCF-IV-B, and, as one of five general partners of

Information Partners ("IP"), may be deemed to have shared voting and investment power with respect

to the 885,226 shares of Class A common stock of FTD Corporation held by Information Partners

Capital Fund, L.P. ("IPCF"); these shares represent 15.8% of the outstanding Class A common stock,

and 19.6% of the outstanding voting stock, of FTD Corporation; (E) W. Mitt Romney, the sole

stockholder of BCI, may be deemed to have shared voting and investment power with respect to the

1,541,604 shares of Class A common stock of FTD Corporation held by BCF-IV and BCF-IV-B; Mr.

Romney also serves as a member of the Management Committee of BCIP Associates ("BCIP") and BCIP

Trust Associates, L.P. ("BCIPT") and, in that capacity, may be deemed to have shared voting and

investment power with respect to the 252,786 shares of Class A common stock of FTD Corporation

held by BCIP and BCIPT; in addition, Mr. Romney is one of seven individual general partners of Bain

Venture Capital ("BVC") and, in that capacity, may be deemed to have shared voting and investment

power with respect to the 885,226 shares of Class A common stock of FTD Corporation held by IPCF;

these shares represent 17.4% of the outstanding common stock, and 21.6% of the outstanding voting

stock, of FTD Corporation; (F) Joshua Berkenstein, as a member of the Management Committee of

BCIP and BCIPT, may be deemed to have shared voting and investment power with respect to the

252,786 shares of Class A common stock of FTD Corporation held by BCIP and BCIPT; in addition,

Mr. Berkenstein is one of seven individual general partners of BVC and, in that capacity, may be

deemed to have shared voting and investment power with respect to the 885,226 shares of Class A



common stock of FTD Corporation held by IPCF; these shares represent 7.4% of the outstanding

common stock, and 9.2% of the outstanding voting stock, of FTD Corporation; (G) BCIP has shared

voting and investment power with respect to 160,836 shares of Class A common stock of FTD

Corporation, representing less than 1% of the outstanding common stock, and 1.3% of the outstanding

voting stock, of FTD Corporation; (H) BCIPT has shared voting and investment power with respect to

91,950 shares of Class A common stock of FTD Corporation, representing less than 1% of the

outstanding common and voting stock of FTD Corporation; (I) IPCF has shared voting and investment

power with respect to 885,226 shares of Class A common stock of FTD Corporation, representing

5.8% of the outstanding common stock, and 7.1% of the outstanding voting stock of FTD Corporation;

(J) IP, as the sole general partner of IPCF, may be deemed to have shared voting and investment power

with respect to the 885,226 shares of Class A common stock of FTD Corporation held by IPCF,

representing 5.8% of the outstanding common stock, and 7.1% of the outstanding voting stock, of FTD

Corporation; (K) David Dominik, Mark Nunnelly, Stephen Pagliuca and BVC are each general partners

of IP and, in that capacity, may each be deemed to have shared voting and investment power with

respect to the 885,226 shares of Class A common stock of FTD Corporation held by IPCF,

representing 5.8% of the outstanding common stock, and 7.1% of the outstanding voting stock, of FTD

Corporation; and (L) Paul Edgerley, Robert Gay, Adam Kirsch, Geoffrey Rehnert and White are each

individual general partners of BVC and, in that capacity, may each be deemed to have shared voting

and investment power with respect to of the 885,226 shares of Class A common stock of FTD

Corporation held by IPCF, which represent 5.8% of the outstanding common stock, and 7.1% of the

outstanding voting stock, of FTD Corporation. The share numbers reported in the 13G have been

adjusted to reflect a 2-for-1 stock split of FTD Corporation's common stock, which was effective

February 9, 1998. Each of the persons named in the 13G expressly disclaims beneficial ownership of

any shares of FTD Corporation common stock owned by each other reporting person. The filing of the

13G is not an admission that any of BCP, BCI, IP, BVC or Messrs. Romney, Berkenstein, Dominik,

Nunnelly, Pagliuca, Edgerley, Gay, Kirsch, Rehnert or White is the beneficial owner of the shares

attributed to them in this note. The address for each of the persons named in the 13G is c/o Bain

Capital, Inc., Two Copley Place, Boston, Massachusetts 02116.

(4) Mr. Perry is the managing member of Perry Principals LLC. In that capacity, he may be deemed to

have shared voting and investment power with respect to the 50,000 shares of Class A common stock

of FTD Corporation held by Perry Principals. Mr. Perry disclaims beneficial ownership of those shares,

except for his pecuniary interest therein.

(5) Shares of FTD Corporation common stock beneficially owned include 2,500 shares issuable upon

the exercise of options and 10,000 restricted shares that will vest in three equal annual installments

beginning on September 30, 2001.

(6) Shares of FTD Corporation common stock beneficially owned include 25,000 shares issuable upon

the exercise of options and 20,000 restricted shares that will vest in three equal annual installments

beginning on September 30, 2000.



(7) Represents shares of FTD Corporation common stock beneficially owned by Fleet Growth

Resources, Inc., Fleet Equity Partners VII, L.P. and Chisholm Partners II, L.P. Mr. Gorgi is the President

of Fleet Growth Resources, Silverado V Corp. and Silverado II Corp. Fleet Growth Resources and

Silverado V are general partners of Fleet Equity Partners VII. Silverado II Corp. is the general partner

of Silverado II L.P., which is the general partner of Chisholm Partners II. Mr. Gorgi is also a limited

partner of Fleet Equity Partners VII and Silverado II L.P. In his capacity as President of Fleet Growth

Resources, Silverado V and Silverado II Corp., Mr. Gorgi may be deemed to share voting and

investment power with respect to those shares with Robert M. Van Degna, Chairman and CEO of those

entities. Mr. Gorgi disclaims beneficial ownership of all shares that are directly owned by Fleet Growth

Resources and those shares that are directly owned by Fleet Equity Partners VII and Chisholm Partners

II, except for his pecuniary interest therein.

(8) Shares of FTD Corporation common stock beneficially owned include 27,500 shares issuable upon

the exercise of options.

Certain Transactions
Income Taxes

FTD Corporation is a common parent of an affiliated group of companies within the meaning of

Section 1504(a) of the Internal Revenue Code, which includes us. The Internal Revenue Code requires

that FTD Corporation own at least an 80% voting and economic ownership interest in ftd.com to

continue to include us in its U.S. consolidated income tax returns.

Following the closing of this offering, in accordance with the terms of the amended Tax Sharing

Agreement among FTDI, FTD Corporation and us, for so long as we remain a member of FTD

Corporation's affiliated group, (1) we will pay our proportionate share of FTD Corporation's tax liability

computed as if we were filing a separate return and (2) any tax loss benefits attributable to us will be

refunded to us by FTD Corporation.

Historical Relationships As a subsidiary of FTDI, we receive various services from FTDI, including

technical, human resources, accounting, administrative, legal and other services. Prior to the closing of

this offering, our financial statements have reflected allocations for these services rendered by FTDI to

us. We believe such allocations have been made on a reasonable and consistent basis; however, they are

not necessarily indicative of, nor is it practicable for us to estimate, the level of expenses that would

have otherwise been incurred had we operated as a separate, stand-alone company.

In addition, we have also relied on FTDI to provide us with financing for our cash flows. Our cash flows

to date therefore are not necessarily indicative of the cash flows that would have resulted had we been

operating as an independent company. We currently are indebted to FTDI under a $5.0 million

revolving loan, borrowings under which were used to fund a portion of our liquidity since our

formation in May 1999. Amounts outstanding under this loan will be repaid contemporaneously with

the closing of this offering.



Intercompany Agreements We intend to enter into several agreements with FTDI prior to the closing

of this offering. We have summarized the anticipated material terms of these agreements. These

agreements will not have been negotiated on an arm's-length basis; however, we believe the terms of

these agreements are no less favorable to us than those that could have been obtained from an

unaffiliated third party. So long as (1) FTD Corporation beneficially owns 25% or more of the voting

power of the common stock of ftd.com, and no other person owns a greater percentage, or (2) directors,

officers or affiliates of FTD Corporation or its subsidiaries constitute a majority of our board of

directors, any amendments to the Intercompany Agreements must be approved by a majority of our

board of directors, which majority must include at least one-half of our independent directors. For

example, if we have only two independent directors, the majority must include at least one of those

independent directors.

Trademark License Agreement. We have the non-exclusive right to use FTDI's trademarks in

connection with the sale of flowers and specialty gifts to consumers on the Internet and telephone. We

pay FTDI a royalty equal to one percent of our order revenues and service fees, net of discounts. The

agreement has a 99-year term, however, FTDI may terminate the agreement if, among other things, any

person (other than an affiliate of FTDI or a strategic partner) acquires 20% or more of the voting

control of ftd.com, or upon various defaults by us. ftd.com's rights to use FTDI's trademarks will

generally cease after termination of the Trademark License Agreement.

FTDI agrees, on behalf of itself and its affiliates other than us, not to enter into a business that directly

markets flowers and specialty gifts to consumers. In addition, if FTDI makes an acquisition that

includes this type of prohibited business, it must offer to sell that business, or component thereof, to us.

Within 90 days of our receipt of FTDI's offer, we may deliver to FTDI an offer to acquire or license the

prohibited business on the terms and conditions we decide. If we do not deliver to FTDI an offer to

acquire the prohibited business, FTDI may enter into the prohibited business. If we do deliver to FTDI

an offer to acquire the prohibited business, then FTDI, within 90 days of receipt of our offer, must

accept our offer or provide us with the terms of the best bona fide third party offer it has received to

acquire or license the prohibited business. Within 30 days following receipt of the terms of the third

party offer, we must either offer to acquire the prohibited business on the terms described in the third

party offer, or permit FTDI to proceed with the sale of the prohibited business to the third party

offeror. These obligations will terminate (1) six months after the trademark license terminates if FTDI

terminates the license after the acquisition by a third party of 35% or more of the voting control of

ftd.com with no other person owning a greater percentage, (2) one year after the trademark license

terminates if FTDI terminates the license as a result of an acquisition of 20% or more of the voting

control of ftd.com after a tax-free spin-off or other public sale or distribution of our voting securities,

(3) two years after the trademark license terminates if FTDI terminates the license after the acquisition

by a third party of less than 35% but more than 20% of the voting control of ftd.com or (4) when the

trademark license terminates for any other reason.

We agree not to enter into any business currently being conducted by FTDI. In addition, if we make an

acquisition that includes a business that FTDI is engaged in, we must offer to sell that business, or

component thereof, to FTDI. Within 90 days of our receipt of our offer, FTDI may deliver to us an offer



to acquire or license the prohibited business on the terms and conditions it decides. If FTDI does not

deliver to us an offer to acquire the prohibited business, we may enter into the prohibited business. If

FTDI does deliver to us an offer to acquire the prohibited business, then we, within 90 days of receipt

of FTDI's offer, must accept FTDI's offer or provide FTDI with the terms of the best bona fide third

party offer we have received to acquire or license the prohibited business. Within 30 days following

receipt of the terms of the third party offer, FTDI must either offer to acquire the prohibited business

on the terms described in the third party offer, or permit us to proceed with the sale of the prohibited

business to the third party offeror. These obligations will terminate two years after termination of the

trademark license if FTDI terminates the trademark license due to our material breach, and otherwise

will terminate upon the termination of the trademark license.

Intercompany Services Agreement. Following the closing of this offering, FTDI will continue to

provide various services to us, including corporate services and space-sharing.

FTDI will continue to provide all of the corporate services it currently provides to us such as technical,

human resources, accounting, administrative, legal and other services, as well as those services we

require by virtue of our status as a reporting company with the Securities and Exchange Commission.

FTDI provides these services to us at 105% of the cost allocable to ftd.com's use of those services. FTDI

also provides us with access to the Mercury Network, the FTD Clearinghouse, FTDI's Retrans(R)

service, which is its international sale processing system, and the FTD credit card processing program,

for which we pay an amount comparable to the fee that FTDI charges FTD florists for these services.

FTDI permits us to use a portion of its offices. Our cost for this space represents an estimate of the

prevailing market rate for similar space, includes a charge for our proportionate share of building

expenses, such as insurance and maintenance costs and includes an administration fee equal to 5% of

the space sharing costs allocable to ftd.com.

Intercompany Indemnification Agreement. We agree to indemnify FTDI and FTD Corporation for

liabilities in respect of our businesses and FTDI and FTD Corporation agree to indemnify us for

liabilities in respect of FTDI's businesses, and various tax and pension-related liabilities of FTDI and

FTD Corporation, resulting from our participation in FTD Corporation's consolidated tax group. See

"Risk Factors--Contingent liability for FTDI's obligations may adversely affect our financial condition."

Florists' Online Hosting Agreement. We provide FTDI with hosting services for its Florists' Online

program pursuant to a Florists' Online Hosting Agreement with FTDI. Our services include hosting

Web sites for participating FTD florists within our Web site. During the term of this Agreement, FTDI

is obligated to pay us a monthly service fee of $50.00 for each florist Web site hosted on our Web site.

This agreement expires on , 2000.

Commission Agreement. We receive at least a $5.00 commission on every order that we clear through

the FTD Clearinghouse pursuant to a Commission Agreement with FTDI. If FTDI agrees to pay a

similarly situated third party a more economically advantageous commission fee, FTDI must adjust our

commission to reflect the more favorable terms. This type of commission structure has been adopted



by the market over the past several years, and we believe this arrangement is structured similarly to

commission structures currently being offered to other flower direct marketers. The Commission

Agreement expires in May 2002.

Rights to Designate Directors Under an FTD Corporation stockholders' agreement among Perry

Acquisition Partners, L.P., a group of investment funds and related persons affiliated with Bain Capital,

Inc. and various other investors in FTD Corporation, for so long as Perry Acquisition Partners and the

Bain Capital entities own the FTD Corporation stock that they acquired in connection with FTD

Corporation's December 1994 acquisition of the old Florists' Transworld Delivery Association, Perry

Acquisition Partners has the contractual right to designate six members of the board of directors of

each subsidiary of FTDI, including us, and Bain Capital has the contractual right to designate two

members of the board of directors of each subsidiary of FTDI, including us. Under this Stockholders'

Agreement, the Bain Capital entities' consent is needed to approve various actions submitted to FTD

Corporation's board of directors or its stockholders or any of its subsidiaries, including us, and their

stockholders. In addition, under the Mutual Support Agreement, as long as we are a controlled affiliate

of FTDI, FTD Association has the contractual right to designate up to 20% of the members of our

board of directors but in no event less than two members.

FTDI Registration Rights Agreement We entered into a Registration Rights Agreement with FTDI

pursuant to which, at any time after 180 days following the date of this prospectus, FTDI may demand

that we file a registration statement under the Securities Act covering all or a portion of our securities

held by FTDI, its affiliates and their permitted transferees. However, the securities to be registered

must have a reasonably anticipated aggregate public offering price of at least $ million. FTDI can effect

no more than one demand registration per year.

If and when we become eligible to utilize Form S-3 to register an offering of our securities, FTDI may

request that we file a Registration Statement on Form S-3, covering all or a portion of our securities

held by FTDI, its affiliates and their permitted transferees, provided that the aggregate public offering

price is at least $ million. FTDI can request one registration on Form S-3 per year.

These registration rights will be subject to our right to delay the filing of a registration statement in

certain circumstances, not more than once in any 12-month period, for not more than days.

In addition, FTDI will have some "piggyback" registration rights. If we propose to register any Class A

common stock under the Securities Act (other than pursuant to the registration rights noted above)

FTDI may require us to include all or a portion of our securities that it owns in that registration.

However, the managing underwriter, if any, of any such offering will have the right to limit the number

of registrable securities proposed to be included in such registration. We will bear all registration

expenses incurred in connection with these registrations. FTDI would pay all underwriting discounts,

selling commissions and stock transfer taxes applicable to the sale of its securities. The registration

rights of FTDI under the Registration Rights Agreement will terminate when FTDI may sell all of its

shares in a three-month period under Rule 144 under the Securities Act.

DBV Investments



In May 1999, we issued and sold 30,000 shares of our Series A 8% Cumulative Redeemable Preferred

Stock to DBV Investments, L.P., a private investment partnership controlled by Michael S. Dell, for

consideration of $3.0 million. Each of these shares of Series A preferred stock automatically converts

into one share of our Class A common stock after the closing of this offering.

In connection with the sale of shares of our Series A preferred stock to DBV Investments, we granted

registration rights in respect of the shares of Class A common stock issuable upon the conversion of

the Series A preferred stock. A copy of this registration rights agreement has been filed as an exhibit to

the registration statement of which this prospectus forms a part. According to the registration rights

agreement, at any time, on or after the 180th day after the closing of this offering, DBV Investments

may require us to register under the Securities Act all or any portion of those shares of Class A common

stock so long as those shares are offered at an aggregate offering price in excess of $5.0 million.

These registration rights are subject to our right to delay the filing of a registration statement in certain

circumstances for up to 120 days.

In addition, the DBV Investments will have some "piggyback" registration rights. If we propose to

register any Class A common stock under the Securities Act (other than in connection with the

registration of securities issued under an employee benefit plan or in consideration for an acquisition),

DBV Investments may require us to include all or any portion of its shares of Class A common stock in

that registration; provided, however, that the managing underwriter, if any, of our proposed offering

has the right to limit the number of those shares proposed to be included in that registration.

We would bear all registration expenses incurred in connection with these registrations. DBV

Investments would bear its proportionate share of all underwriting discounts and selling commissions.

Description of Capital Stock
Our authorized capital stock consists of 250,000,000 shares of Class A common stock, par value $.01

per share, 100,000,000 shares of Class B common stock, par value $.01 per share, and 5,000,000

shares of preferred stock, par value $.01 per share.

The following descriptions of our capital stock and various provisions of our Certificate of

Incorporation and Bylaws are summaries and are qualified by reference to the form of our Certificate

of Incorporation and Bylaws, copies of which have been filed with the Securities and Exchange

Commission as exhibits to the Registration Statement of which this prospectus is a part.

Common Stock

There are     shares of Class A common stock being offered through this

prospectus (     if the underwriters' option to purchase additional shares is

exercised) and      shares are reserved for issuance upon conversion of Class B

common stock into Class A common stock. There are      shares of Class B common

stock outstanding, and all of those shares are held by FTDI.



Voting rights. The holders of Class A common stock and Class B common stock generally have identical

voting rights, except that holders of our Class A common stock are entitled to one vote per share, while

holders of our Class B common stock are entitled to ten votes per share on all matters to be voted on by

stockholders except in the case of conversion upon a tax-free spin-off. Shares of Class B common stock

also have conversion rights, which are described below. Cumulative voting for the election of directors

is not provided for in our Certificate of Incorporation, which means that the holders of a majority of

the shares voted can elect all of the directors then outstanding for election. Amendments to our

Certificate of Incorporation that would alter or change the powers, preferences or special rights of the

Class A common stock or Class B common stock so as to affect them adversely must be approved by a

majority of the votes entitled to be cast by the holders of the shares affected by the amendment, voting

as a separate class. For purposes of these provisions, any provision for the voluntary, mandatory or

other conversion or exchange of the Class B common stock into or for Class A common stock will not

be deemed to adversely affect the rights of holders of the Class A common stock. Any amendment to

our Certificate of Incorporation to increase or decrease the authorized shares of any class must be

approved by the affirmative vote of the holders of the majority of the voting power of the stock of

ftd.com, voting separately as a class.

Dividends. Holders of Class A common stock and Class B common stock will share equally on a per-

share basis in any dividend declared by our Board of Directors, subject to the preferential rights of any

outstanding shares of preferred stock. Dividends consisting of shares of Class A common stock or Class

B common stock may be paid only as follows: (1) dividend shares of Class A common stock may be paid

only to holders of Class A common stock, and dividend shares of Class B common stock may be paid

only to holders of Class B common stock; and (2) shares will be paid proportionally with respect to

each outstanding share of Class A common stock and Class B common stock. We may not subdivide or

combine shares of Class A common stock or Class B common stock without at the same time

proportionally subdividing or combining shares of the other class.

Conversion. Each share of Class B common stock is convertible, at the option of the holder, into one

share of Class A common stock at any time prior to a tax-free spin-off of ftd.com to the stockholders of

FTD Corporation, any entity that owns 100% of FTD Corporation's common stock or any successor to

FTD Corporation by merger or consolidation. Following a tax-free spin-off, if any occurs, shares of

Class B common stock will no longer be convertible into shares of Class A common stock at the option

of the holder.

Any shares of Class B common stock transferred to a person other than FTD Corporation, FTDI, any

of their subsidiaries or successors or a strategic partner prior to a tax-free spin-off automatically will be

converted into shares of Class A common stock (on a one-for-one basis) upon any such transfer. A

"strategic partner" means any entity or group of affiliated entities that acquires Class B common stock

constituting, in the aggregate, at least 10% of the number of shares of all classes of common stock

outstanding and that, in the good faith determination of a majority of our disinterested directors, as

determined prior to the acquisition of the Class B common stock by that entity or group, is considered

to be a strategic alliance in the best interests of our business and our stockholders. Shares of Class B

common stock distributed to the stockholders of FTD Corporation pursuant to a transaction intended



to qualify as a tax-free spin-off will not convert into shares of Class A common stock in connection

with that transaction. Following a tax-free spin-off, shares of Class B common stock will be transferable

as Class B common stock, subject to applicable laws. Shares of Class B common stock automatically will

convert into shares of Class A common stock on the fifth anniversary of the tax-free spin- off, unless

prior to the tax-free spin-off, FTD Corporation or FTDI delivers to us an opinion of counsel reasonably

satisfactory to us to the effect that the automatic conversion could preclude FTD Corporation or FTDI

from obtaining a favorable ruling from the Internal Revenue Service that the distribution of FTDI's

Class B common stock to the stockholders of FTD Corporation would be a tax-free spin-off. If we

receive that opinion, we will submit approval of such conversion to a vote of the holders of the

common stock as soon as practicable after the fifth anniversary of the tax-free spin-off, unless FTD

Corporation or FTDI delivers to us an opinion of counsel reasonably satisfactory to us prior to the fifth

anniversary that the vote could adversely affect the tax-free status of the spin-off. Approval of the

conversion will require the affirmative vote of the holders of a majority of the shares of both the Class

A common stock and Class B common stock present and voting, voting together as a single class, with

each share of Class B common stock entitled to only one vote for that purpose. We cannot assure you

that the conversion will in fact be consummated. The requirement to submit the conversion to a vote of

the holders of common stock is intended to ensure that the desired tax treatment of the tax-free spin-

off is preserved if the Internal Revenue Service were to challenge the automatic conversion as violating

the requirement that FTDI own 80% of the voting power of ftd.com's common stock immediately

before the spin- off distribution. We believe that FTDI has no current plans with respect to a tax-free

spin-off of ftd.com.

All shares of the Class B common stock automatically will convert into Class A common stock if a tax-

free spin-off has not occurred and the number of outstanding shares of Class B common stock

beneficially owned by FTDI falls below 20% of the aggregate number of outstanding shares of all

classes of common stock. This mechanism will prevent FTDI from decreasing its economic interest in

ftd.com to less than 20% while still retaining control of more than 50% of the voting power of our

common stock. All conversions will be effected on a share-for-share basis.

Other rights. In the event of any merger or consolidation of ftd.com with or into another company in

connection with which our shares of common stock are converted into or exchangeable for shares of

stock, other securities or property (including cash) of the other company, all holders of Class A

common stock and Class B common stock will be entitled to receive the same kind and amount of

shares of stock and other securities and property (including cash) of the other company.

On liquidation, dissolution or winding up of ftd.com, after payment in full of the amounts required to

be paid to holders of our preferred stock, if any, all holders of Class A common stock and Class B

common stock are entitled to share ratably in any of our assets available for distribution to holders of

shares of common stock.

No shares of Class A common stock or Class B common stock are subject to redemption or have

preemptive rights to purchase additional shares of common stock.



Upon the closing of this offering, all the outstanding shares of Class A common stock and Class B

common stock will be validly issued, fully paid and nonassessable.

Preferred Stock

Our Board of Directors has the authority, within the limitations and restrictions stated in our

Certificate of Incorporation, to provide by resolution for the issuance of shares of preferred stock, in

one or more classes or series, and to fix the rights, preferences, privileges and restrictions thereof,

including dividend rights, conversion rights, voting rights, terms of redemption, liquidation

preferences and the number of shares constituting any series of the designation of such series. The

issuance of preferred stock could have the effect of decreasing the market price of the common stock,

impeding or delaying a possible takeover and adversely affecting the voting and other rights of the

holders of common stock.

Stock Options

As of        , 1999, (1) options to purchase a total of      shares of

common stock were outstanding, of which      options had vested on such date;

and (2) up to     additional shares of common stock may be subject to options

granted in the future. All of the options contain standard anti-dilution

provisions. See "Management--Executive Compensation."

Anti-Takeover Effects of Various Provisions of Delaware Law and Our Certificate of Incorporation and

Bylaws Upon the closing of this offering, ftd.com will be subject to the provisions of Section 203 of the

Delaware General Corporation Law. Subject to specific exceptions, Section 203 prohibits a publicly-

held Delaware corporation from engaging in a "business combination" with an "interested stockholder"

for a period of three years after the date of the transaction in which the person became an interested

stockholder, unless:

. the transaction in which such stockholder became an "interested stockholder" is approved by the

Board of Directors prior to the date the "interested stockholder" attained that status;

. upon consummation of the transaction that resulted in the stockholder becoming an "interested

stockholder," the "interested stockholder" owned at least 85% of the voting stock of the corporation

outstanding at the time the transaction commenced (excluding those shares owned by persons who are

directors and also officers); or . on or subsequent to the date, the "business combination" is approved by

the board of directors and authorized at an annual or special meeting of stockholders by the affirmative

vote of at least two-thirds of the outstanding voting stock that is not owned by the "interested

stockholder."

"Business combinations" include mergers, asset sales and other transactions resulting in a financial

benefit to the "interested stockholder." Subject to various exceptions, an "interested stockholder" is a

person who, together with his or her affiliates and associates, owns, or within three years did own, 15%

or more of the corporation's voting stock. The restrictions in this statute would not apply to a "business

combination" with FTDI or any of its subsidiaries; however, they could prohibit or delay the

accomplishment of mergers or other takeover or change-in-control attempts with respect to ftd.com

and, therefore, may discourage attempts to acquire ftd.com.



In addition, various provisions of our Certificate of Incorporation and Bylaws, which are summarized

in the following paragraphs, may be deemed to have an anti-takeover effect and may delay, defer or

prevent a tender offer or takeover attempt that a stockholder might consider in its best interest,

including those attempts that might result in a premium over the market price for the shares held by

stockholders.

Cumulative voting. Our Certificate of Incorporation expressly denies stockholders the right to

cumulate votes in the election of directors.

Stockholder action; special meeting of stockholders. Our Certificate of Incorporation eliminates the

ability of stockholders to act by written consent. It further provides that special meetings of our

stockholders may be called only by the Chairman of the Board of Directors or a majority of the Board

of Directors.

Advance notice requirements for stockholder proposals and director nominations. Our Bylaws provide

that stockholders seeking to bring business before an annual meeting of stockholders, or to nominate

candidates for election as directors at an annual meeting of stockholders, must provide timely notice of

that proposal or nomination in writing. To be timely, a stockholder's notice must be delivered to or

mailed and received at our principal executive offices not less than 60 days nor more than 90 days prior

to the anniversary date of the immediately preceding annual meeting of stockholders. However, in the

event that the annual meeting is called for a date that is not within 30 days before or after such

anniversary date, notice by the stockholder in order to be timely must be received not later than the

close of business on the tenth day following the date on which notice of the date of the annual meeting

was mailed to stockholders or made public, whichever first occurs. In the case of a special meeting of

stockholders called for the purpose of electing directors, notice by the stockholder in order to be timely

must be received not later than the close of business on the tenth day following the day on which

notice of the date of the special meeting was mailed or public disclosure of the date of the special

meeting was made, whichever first occurs. Our Bylaws also specify certain requirements as to the form

and content of a stockholder's notice. These provisions may impede stockholders' ability to bring

matters before an annual meeting of stockholders or make nominations for directors at an annual

meeting of stockholders.

Limitations on liability and indemnification of officers and directors. The Delaware General

Corporation Law authorizes corporations to limit or eliminate the personal liability of directors to

corporations and their stockholders for monetary damages for breaches of directors' applicable duties.

Our Certificate of Incorporation includes a provision that eliminates the personal liability of ftd.com's

directors for monetary damages for actions taken as a director, except for liability:

. for any breach of the director's duty of loyalty to ftd.com or its stockholders;

. for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation

of law;

. under Section 174 of the Delaware General Corporation Law regarding unlawful dividends and stock

purchases; and . for any transaction from which the director derived an improper personal benefit.



Our Bylaws provide that:

. we must indemnify our directors and officers to the fullest extent permitted by Delaware law, subject

to very limited exceptions;

. we may indemnify our other employees and agents to the same extent that we indemnify our officers

and directors, unless otherwise required by law, our Certificate of Incorporation, our Bylaws or other

agreements; and . we must advance expenses, as incurred, to our directors and executive officers in

connection with legal proceedings to the fullest extent permitted by Delaware law, subject to very

limited exceptions.

Prior to the closing of this offering, we intend to obtain directors' and officers' insurance providing

indemnification for our directors, officers and certain employees for certain liabilities. We believe that

these indemnification provisions and insurance are necessary to attract and retain qualified directors

and executive officers.

The limitation of liability and indemnification provisions in our Certificate of Incorporation and

Bylaws may discourage stockholders from bringing a lawsuit against directors for breach of their

fiduciary duty. These provisions may also have the effect of reducing the likelihood of derivative

litigation against directors and officers, even though such an action, if successful, might otherwise

benefit us and our stockholders. Furthermore, a stockholder's investment may be adversely affected to

the extent we pay the costs of settlement and damage awards against directors and officers pursuant to

these indemnification provisions.

At present, there is no pending litigation or proceeding involving any of our directors, officers or

employees for which indemnification is sought. We are unaware of any threatened litigation that may

result in claims for indemnification.

Authorized but unissued shares. The authorized but unissued shares of common stock and preferred

stock are available for future issuance without stockholder approval. We may use these additional

shares for a variety of corporate purposes, including future public offerings to raise additional capital,

corporate acquisitions and employee benefit plans. The existence of authorized but unissued shares of

common stock and preferred stock could render more difficult or discourage an attempt to obtain

control of ftd.com by means of a proxy contest, tender offer, merger or otherwise.

The Delaware General Corporation Law provides generally that the affirmative vote of a majority in

interest of the shares entitled to vote on any matter is required to amend a corporation's certificate of

incorporation or bylaws, unless a corporation's certificate of incorporation or bylaws, as the case may

be, requires a greater percentage. Following the offering, FTDI, on its own, as the beneficial owner of

approximately % of the voting power of the outstanding common stock, will be able to cause ftd.com to

amend its Certificate of Incorporation and Bylaws.

Transfer Agent and Registrar The Transfer Agent and Registrar for our common stock is Harris Trust

and Savings Bank. Its address is 311 West Monroe Street, Chicago, IL 60606, and its telephone number

at that location is (312) 461-2121.



Listing

We intend to apply to have our Class A common stock quoted on the Nasdaq National Market under

the trading symbol "EFTD."

Shares Eligible for Future Sale
Prior to this offering, there has been no market for our Class A common stock. We cannot predict the

effect, if any, that sales of shares or the availability of shares for sale will have on the market price of

our Class A common stock prevailing from time to time. Sales of substantial amounts of our Class A

common stock in the public market, or the perception that such sales may occur, could adversely affect

prevailing market prices of our Class A common stock. Furthermore, since no shares (other than the

shares sold in this offering) will be available for sale shortly after this offering because of various

contractual and legal restrictions on resale described below, sales of substantial amounts of Class A

common stock in the public market after these restrictions lapse could adversely affect the prevailing

market price and our ability to raise capital in the future.

Upon the closing of this offering, there will be outstanding shares of our Class A common stock,

assuming no exercise of the underwriters' option to purchase additional shares and no exercise of

outstanding options. All of the shares sold in this offering will be freely tradeable without restriction or

further registration under the Securities Act, unless such shares are purchased by "affiliates" as that

term is defined in Rule 144 under the Securities Act. Shares purchased by affiliates may be sold in the

public market only if registered or if they qualify for an exemption from registration, such as the

exemption from registration provided by Rule 144 that is described below.

As a result of the contractual lock-up restrictions described below and the provisions of Rule 144, the

shares of Class A common stock that are owned by affiliates (including shares of Class A common stock

issuable upon conversion of Class B common stock) will be available for sale in the public market on

the date that is 180 days from the date of the closing of this offering, subject to the volume limitations,

manner-of-sale provisions and other conditions of Rule 144.

Lock-Up Agreements

We have agreed, and our directors and officers and FTD Corporation have agreed, that for a period of

180 days from the date of this prospectus, without the prior written consent of Bear, Stearns & Co. Inc.,

that they will not, and FTD Corporation will cause FTDI not to, directly or indirectly, issue, sell, offer or

agree to sell, grant an option for the sale of, pledge, make any short sale, establish an open "put

equivalent position" within the meaning of Rule 16a-1(h) under the Exchange Act or otherwise dispose

of any shares of Class A common stock (or any securities convertible into, exercisable for Class A

common stock of ftd.com, including, without limitation, shares of Class B common stock of ftd.com).

The shares could be available for resale immediately upon the expiration of the 180-day period in the

event the shares are available for resale under Rule 144. Transfers or dispositions can be made sooner

with the prior written consent of Bear, Stearns & Co. Inc.



Rule 144

In general, under Rule 144 as currently in effect, a person, or persons whose shares are aggregated, who

has beneficially owned shares of our Class A common stock (including beneficial ownership of shares

of Class B common stock, which is convertible into Class A common stock) for at least one year would

be entitled to sell within any three-month period a number of shares that does not exceed the greater

of:

. 1% of the number of shares of common stock then outstanding, which will equal approximately shares

immediately after this offering; or . the average weekly trading volume of the Class A common stock on

the Nasdaq National Market during the four calendar weeks preceding the filing of a notice on Form

144 with respect to the sale.

Sales under Rule 144 are subject to restrictions relating to manner of sale, notice and the availability of

current public information about us. A person who is not our affiliate at any time during the 90 days

preceding a sale and who has beneficially owned shares for at least two years, including the holding

period of any prior owner other than an affiliate, would be entitled to sell shares immediately following

this offering under Rule 144(k) without regard to the volume limitations, manner-of-sale provisions or

notice requirements of Rule 144.

Registration Rights

Prior to the closing of this offering, we will enter into an agreement with FTDI providing FTDI with

various registration rights. We have also entered into a registration rights agreement in connection

with the May 1999 issuance and sale of our Series A 8% Cumulative Redeemable Convertible Preferred

Stock. See "Certain Transactions--FTDI Registration Rights Agreement" and "--DBV Investments."

Stock Options

Following the completion of this offering, we intend to file a Form S-8

registration statement under the Securities Act covering     shares of Class A

common stock reserved for issuance under the Equity Incentive Plan. The

registration statement will become effective automatically upon filing. As of

, 1999, options to purchase      shares of Class A common stock were

outstanding. Upon the expiration of the lock-up agreements described above, at

least      shares of Class A common stock will be subject to vested options

(based on options outstanding as of      , 1999).

Accordingly, shares registered under the Form S-8 will, subject to vesting provisions and Rule 144

volume limitations and manner-of-sale provisions applicable to our affiliates, be available for sale in the

open market immediately after the 180-day lock-up agreements expire.

Underwriting

Subject to the terms and conditions set forth in an agreement between the underwriters and us, each of

the underwriters named below, through their representatives Bear, Stearns & Co. Inc., Volpe Brown

Whelan & Company, LLC and Thomas Weisel Partners LLC, has severally agreed to purchase from us

the aggregate number of shares of Class A common stock set forth opposite its name below:



Name Number of Shares Bear, Stearns & Co. Inc.....................................

Volpe Brown Whelan & Company, LLC...........................

Thomas Weisel Partners LLC.................................. Total...................................................

The underwriting agreement provides that the obligations of the several underwriters are subject to

approval of various legal matters by their counsel and to various other conditions. Under the

underwriting agreement, the underwriters are obliged to purchase and pay for all of the above shares of

Class A common stock if any are purchased.

The underwriters propose to offer the shares of Class A common stock directly to the public at the

offering price set forth on the cover page of this prospectus and at that price less a concession not in

excess of $ per share of Class A common stock to other dealers who are members of the National

Association of Securities Dealers, Inc. The underwriters may allow, and those dealers may reallow,

concessions not in excess of $ per share of Class A common stock to other dealers. After the offering,

the offering price, concessions and other selling terms may be changed by the underwriters. Our Class

A common stock is offered subject to receipt and acceptance by the underwriters and subject to other

conditions, including the right to reject orders in whole or in part. The underwriters have informed us

that the underwriters do not intend to confirm sales to any accounts over which they exercise

discretionary authority.

We have granted a 30-day over-allotment option to the underwriters to purchase an amount, up to an

aggregate of 15% of the aggregate number of shares appearing above, of additional shares of our Class

A common stock exercisable at the offering price less the underwriting discounts and commissions,

each as set forth on the cover page of this prospectus. If the underwriters exercise this option in whole

or in part then each of the underwriters will become obligated, subject to various conditions, to

purchase approximately the same percentage of such additional shares as is approximately the

percentage of shares of Class A common stock that it is obligated to purchase of the total number of

shares under the underwriting agreement as shown in the table set forth above.

The underwriting agreement provides that we must indemnify the underwriters against various

liabilities under the Securities Act or will contribute to payments that the underwriters may be

required to make in respect thereof.

We have agreed, and our directors and officers and FTD Corporation have agreed, that for a period of

180 days from the date of this prospectus, without the prior written consent of Bear, Stearns & Co. Inc.,

that they will not, and FTD Corporation will cause FTDI not to, directly or indirectly, issue, sell, offer or

agree to sell, grant an option for the sale of, pledge, make any short sale, establish an open "put

equivalent position" within the meaning of Rule 16a-1(h) under the Exchange Act or otherwise dispose

of any shares of Class A common stock (or any securities convertible into, exercisable for Class A

common stock of ftd.com, including, without limitation, shares of Class B common stock of ftd.com).

Prior to the offering, there has been no public market for our Class A common stock. Consequently, the

initial offering price for the Class A common stock will be determined by negotiations between us and

the representatives of the underwriters. Among the factors to be considered in those negotiations will



be our results of operations in recent periods, estimates of our prospects and the industry in which we

compete, an assessment of our management, the general state of the securities markets at the time of

the offering and the prices of similar securities of generally comparable companies. We intend to apply

for approval of the quotation of our Class A common stock on the Nasdaq National Market under the

symbol "EFTD." We cannot assure you, however, that an active or orderly trading market will develop

for the Class A common stock or that our Class A common stock will trade in the public market

subsequent to the offering at or above the initial offering price.

In order to facilitate the offering, persons participating in the offering may engage in transactions that

stabilize, maintain or otherwise affect the price of the Class A common stock during and after the

offering. Specifically, the underwriters may over-allot or otherwise create a short position in the Class A

common stock for their own account by selling more shares of Class A common stock than we have

actually sold to them. The underwriters may elect to cover any short position by purchasing shares of

Class A common stock in the open market or by exercising the over-allotment option granted to the

underwriters. In addition, the underwriters may stabilize or maintain the price of the Class A common

stock by bidding for or purchasing shares of Class A common stock in the open market and may

impose penalty bids, under which selling concessions allowed to syndicate members or other broker-

dealers participating in the offering are reclaimed if shares of Class A common stock previously

distributed in the offering are repurchased in connection with stabilization transactions or otherwise.

The effect of these transactions may be to stabilize or maintain the market price at a level above that

which might otherwise prevail in the open market. The imposition of a penalty bid may also affect the

price of the Class A common stock to the extent that it discourages resales of the Class A common

stock. No representation is made as to the magnitude or effect of any of these activities.

The underwriters have reserved for sale, at the initial public offering price, up to shares of Class A

common stock for employees, directors and other persons associated with us (including FTD florists)

who express an interest in purchasing shares of Class A common stock in the offering. The number of

shares available for sale to the general public in the offering will be reduced to the extent those persons

purchase these reserved shares. Any reserved shares not so purchased will be offered by the

underwriters to the general public on the same terms as the other shares offered in this offering.

From time to time, Bear, Stearns & Co. Inc. provides financial advisory services to ftd.com, FTDI, FTD

Corporation and our and their affiliates and receives customary fees for those services. James C. Cayne,

the President and Chief Executive Officer of Bear, Stearns & Co. Inc., is an investor in Perry Acquisition

Partners, L.P., which beneficially owns 7,458,862 shares of common stock of FTD Corporation,

representing 48.6% of the outstanding common stock, and 60.2% of the voting power, of FTD

Corporation. Mr. Cayne does not have the power to vote or dispose of these shares. Richard C. Perry,

Chairman of the Board of FTD Corporation, FTDI and ftd.com and Managing Member of Perry

Investors, LLC, the general partner of Perry Acquisition Partners, L.P., is Mr. Cayne's nephew.

Thomas Weisel Partners LLC, one of the representatives of the underwriters, was organized and

registered as a broker-dealer in December 1998. Since December 1998, Thomas Weisel Partners has

been named as a lead or co-manager on 20 filed public offerings of equity securities, of which six have



been completed, and has acted as a syndicate member in an additional eight public offerings of equity

securities. Thomas Weisel Partners does not have any material relationship with ftd.com or any of its

officers, directors or controlling persons, except with respect to its contractual relationship with

ftd.com pursuant to the underwriting agreement entered into in connection with this offering.

Legal Matters
The validity of the shares of Class A common stock offered by this prospectus will be passed upon for

us by Jones, Day, Reavis & Pogue, Chicago, Illinois. Various legal matters in connection with this

offering will be passed upon for the underwriters by Skadden, Arps, Slate, Meagher & Flom LLP, New

York, New York. Some partners of Skadden, Arps, Slate, Meagher & Flom LLP have investments in Bain

Capital Fund IV, L.P. which has shared investment and voting power with respect to 718,896 shares of

Class A common stock of FTD Corporation. Those partners do not have the power to vote or dispose of

those shares. In addition, Skadden, Arps, Slate, Meagher & Flom LLP represented Perry Capital Corp.

in connection with the acquisition of Florists' Transworld Delivery Association by FTD Corporation.

Experts

The financial statements of ftd.com as of June 30, 1997 and 1998, and for each of the years in the

three-year period ended June 30, 1998, have been included herein and in the registration statement in

reliance upon the report of KPMG LLP, independent certified public accountants, appearing elsewhere

herein and upon the authority of said firm as experts in accounting and auditing.

Where You Can Find More Information
We have filed with the Securities and Exchange Commission a Registration Statement on Form S-1,

including exhibits, schedules and amendments to that registration statement, under the Securities Act

with respect to the shares of Class A common stock to be sold in this offering. This prospectus does not

contain all the information included in our Registration Statement. For further information with

respect to us and the shares of Class A common stock to be sold in this offering, we refer you to the

Registration Statement. Statements contained in this prospectus as to the contents of any contract,

agreement or other document referred to are not necessarily complete, and in each instance we refer

you to the copy of that contract, agreement or other document to the extent filed as an exhibit to the

Registration Statement.

You may read and copy all or any portion of the Registration Statement or any other information we

file at the Securities and Exchange Commission's public reference room at 450 Fifth Street, N.W.,

Washington, D.C. 20549. You can request copies of these documents, upon payment of a duplicating

fee, by writing to the Securities and Exchange Commission. Please call the Securities and Exchange

Commission at 1-800-SEC-0330 for further information on the operation of the public reference

room. Our Securities and Exchange Commission filings, including the Registration Statement, are also



available to you on the Securities and Exchange Commission's Web site (http://www.sec.gov). As a

result of this offering, we will become subject to the information and reporting requirements of the

Exchange Act and, in accordance with the Exchange Act, we will file periodic reports, proxy statements

and other information with the Securities and Exchange Commission. Upon approval of the Class A

common stock for quotation on the Nasdaq National Market, those reports, proxy statements and

other information may also be inspected at the offices of Nasdaq Operations, 1735 K Street, N.W.,

Washington, D.C. 20006. We intend to furnish our stockholders with annual reports containing

audited financial statements and with quarterly reports for the first three quarters of each fiscal year

containing unaudited interim financial information.
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Independent Auditors' Report
The Board of Directors and Stockholder ftd.com inc.:

We have audited the accompanying balance sheets of ftd.com inc. (a wholly- owned subsidiary of

Florists' Transworld Delivery, Inc.), as of June 30, 1997 and 1998, and the related statements of

operations, stockholder's deficit, and cash flows for each of the years in the three-year period ended

June 30, 1998. These financial statements are the responsibility of the Company's management. Our

responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards

require that we plan and perform the audit to obtain reasonable assurance about whether the financial

statements are free of material misstatement. An audit includes examining, on a test basis, evidence

supporting the amounts and disclosures in the financial statements. An audit also includes assessing

the accounting principles used and significant estimates made by management, as well as evaluating

the overall financial statement presentation. We believe that our audits provide a reasonable basis for

our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the

financial position of ftd.com inc. as of June 30, 1997 and 1998, and the results of its operations and its

cash flows for each of the years in the three-year period ended June 30, 1998 in conformity with



generally accepted accounting principles.

/s/ KPMG LLP

May 14, 1999, except as to note 6,which is as of May 20, 1999 Chicago, Illinois ftd.com inc.

Balance Sheets
June 30,           March 31,

ASSETS                       1997        1998        1999

(Unaudited)

Current assets:

Accounts receivable.......................  $   217,898    213,725      48,477

Prepaid expenses..........................       29,224     19,351     127,178

Total current assets..................      247,122    233,076     175,655

Distribution agreements, net of

accumulated amortization of $520,833 at

June 30, 1998 and $1,653,333 at March 31,

1999.....................................          --   1,979,167   1,535,417

Total assets..........................  $   247,122  2,212,243   1,711,072

LIABILITIES AND STOCKHOLDER'S DEFICIT

Current liabilities:

Accounts payable..........................  $ 2,066,592  1,871,720   2,501,798

Unearned revenue..........................          --         --      135,870

Accrued liabilities, including amounts due

to FTDI of $112,000, $289,000, and

$160,000 at June 30, 1997, June 30, 1998,

and March 31, 1999, respectively.........      198,267    491,139     442,172

Total current liabilities.............    2,264,859  2,362,859   3,079,840

Stockholder's deficit.....................   (2,017,737)  (150,616) (1,368,768)

Total liabilities and stockholder's

deficit..............................  $   247,122  2,212,243   1,711,072

See accompanying notes to financial statements.

ftd.com inc.

Statements of Operations
Nine months ended

Years ended June 30,                 March 31,

1996         1997        1998        1998        1999

(Unaudited)

Revenues:

Order revenues and service fees, net of discounts............ $ 18,489,940 26,230,331 30,423,315

19,072,070 28,519,688 Commissions from FTDI. -- -- -- -- 2,595,710 Other revenues........ 51,191

25,104 239,940 9,924 67,312 Total revenues...... 18,541,131 26,255,435 30,663,255 19,081,994

31,182,710 Fulfillment and processing services, including expenses from FTDI of $1,517,027,

$2,150,481 and $2,520,176 for the years ended June 30, 1996, 1997, and 1998, respectively, and



$1,417,012 and $2,146,604 for the nine months ended March 31, 1998 and 1999, respectively...

15,431,163 22,283,726 26,324,568 16,800,747 24,518,905 Gross profit............ 3,109,968 3,971,709

4,338,687 2,281,247 6,663,805 Operating expenses:

Marketing and promotion, including expenses from FTDI of $1,542,990, $1,622,056, and $1,853,945

for the years ended June 30, 1996, 1997, and 1998, respectively, and $1,111,797 and $2,561,256 for

the nine months ended March 31, 1998 and 1999, respectively... 4,187,929 4,863,708 5,994,464

3,614,471 7,797,304 General and administrative, including expenses from FTDI of $1,287,974,

$1,508,808, and $1,707,252 for the years ended June 30, 1996, 1997, and 1998, respectively, and

$1,113,555 and $1,594,843 for the nine months ended March 31, 1998 and 1999, respectively...

2,955,222 3,267,496 3,239,296 2,102,029 3,179,941 Total operating expenses............... 8,393,870

9,677,256 10,654,035 6,735,046 12,419,021 Technology development, including expenses from FTDI

of $1,171,987, $1,292,546, and $1,153,469 for the years ended June 30, 1996, 1997, and 1998,

respectively, and $837,074 and $983,375 for the nine months ended March 31, 1998 and 1999,

respectively......... 1,250,719 1,546,052 1,420,275 1,018,546 1,441,776 Interest expense........ 225,577

266,633 176,287 169,811 131,046 Income tax benefit...... 2,203,792 2,388,872 2,596,654 1,849,444

2,354,505 Net loss................ $ (3,305,687) (3,583,308) (3,894,981) (2,774,166) (3,531,757) Loss from

operations.... (5,283,902) (5,705,547) (6,315,348) (4,453,799) (5,755,216) Loss before income

taxes.................. (5,509,479) (5,972,180) (6,491,635) (4,623,610) (5,886,262) See accompanying notes

to financial statements.

ftd.com inc.

Statements of Stockholder's Deficit
Balance at June 30, 1995.......................................... $(1,628,381) Contributions from

FTDI........................................... 3,363,199 Loss before income taxes.......................................... (5,509,479)

Tax benefit utilized by FTDI...................................... 2,203,792 Balance at June 30,

1996.......................................... (1,570,869) Contributions from FTDI........................................... 3,136,440

Loss before income taxes.......................................... (5,972,180) Tax benefit utilized by

FTDI...................................... 2,388,872 Balance at June 30, 1997.......................................... (2,017,737)

Contributions from FTDI........................................... 5,762,102 Loss before income

taxes.......................................... (6,491,635)

Tax benefit utilized by FTDI......................................   2,596,654

Balance at June 30, 1998..........................................    (150,616)

Contributions from FTDI (unaudited)............................... 2,313,605 Loss before income taxes

(unaudited).............................. (5,886,262) Tax benefit utilized by FTDI (unaudited)..........................

2,354,505 Balance at March 31, 1999 (unaudited)............................. $(1,368,768) See accompanying

notes to financial statements.

ftd.com inc.



Statements of Cash Flows
Nine months ended

Years ended June 30,                 March 31,

1996         1997        1998        1998        1999

(Unaudited)

Net loss................ $(3,305,687) (3,583,308) (3,894,981) (2,774,166) (3,531,757) Adjustments to

reconcile net loss to net cash used in operating activities: Amortization of distribution

agreements........... -- -- 520,833 208,333 1,132,500 Changes in assets and liabilities: Accounts

receivable. (9,399) (96,406) 4,173 139,683 165,248 Prepaid expenses.... 1,511 (2,351) 9,873 (40,076)

(107,827) Accounts payable.... (79,060) 662,167 (194,872) (801,893) 630,078 Unearned revenue.... -- -

- -- -- 135,870 Accrued liabilities. 29,436 (116,542) 292,872 84,952 (48,967) Net cash used in

operating activities... (3,363,199) (3,136,440) (3,262,102) (3,183,167) (1,624,855) Net cash used in

investing activities-- purchases of distribution agreements............. -- -- (2,500,000) (2,500,000)

(688,750) Net cash provided by financing activities-- contributions from FTDI................... 3,363,199

3,136,440 5,762,102 5,683,167 2,313,605 Cash at beginning and end of period.......... $ -- -- -- -- -- See

accompanying notes to financial statements.

ftd.com inc.

NOTES TO FINANCIAL STATEMENTS (1) Description of Business ftd.com inc. (the "Company")

operates the www.ftd.com Web site and the 1- 800-SEND-FTD toll-free telephone number, both of

which provide consumers with the ability to order floral and other specialty gift products.

The Company is wholly-owned by Florists' Transworld Delivery, Inc. ("FTDI"), which is a wholly-owned

subsidiary of FTD Corporation ("FTD"). The Company was incorporated as a Delaware corporation in

May of 1999 in connection with the filing of the Registration Statement described in note 6. The

Company was formed by FTDI's predecessor, Florists' Transworld Delivery Association ("FTDA"), a

not-for-profit association, as a wholly owned subsidiary in 1993 and was subsequently merged into

FTDI in 1995.

(2) Summary of Significant Accounting Policies Basis of Presentation Since the Company's inception,

FTDI or its predecessor has provided funding for working capital. The Company participates in FTDI's

cash management system. As a part of FTDI's central cash management system, all cash generated from

and cash required to support the Company's operations are deposited and received through FTDI's

corporate operating cash accounts. As a result, there are no separate bank accounts or records for these

transactions. Accordingly, the amounts represented by the caption "Contributions from FTDI" in the

Company's statements of cash flows represent the net effect of all cash transactions between the

Company and FTDI.

For all periods presented, certain expenses reflected in the financial statements include allocations of

expenses from FTDI. These allocations take into consideration personnel, business volume, or other

appropriate bases and generally include administrative expenses related to general management,

insurance, information management, and other services provided to the Company by FTDI . Interest

expense shown in the financial statements reflects interest expense associated with the Company's



share of the aggregate borrowings of FTDI for each of the periods presented. Allocations of expenses

are estimates based on management's best assessment of actual expenses incurred by the Company. It

is management's opinion that the expenses charged to the Company are reasonable.

The financial statements have been prepared as if the Company operated as a stand-alone entity since

Inception. The financial information included herein may not necessarily reflect the financial position,

results of operations, or cash flows of the Company in the future or what the balance sheets, results of

operations, or cash flows of the Company would have been if it had been a separate, stand-alone

publicly-held corporation during the periods presented.

Accounts Receivable

Accounts receivable includes amounts owed from corporate customers for purchases of floral, specialty

gift products, and gift certificates through the Company's toll free number. The credit risk associated

with collection of accounts receivable is minimal due to the nature of the quality of the customer base.

Distribution Agreements FTDI, on behalf of the Company, has entered into distribution agreements

with various vendors, principally related to Internet advertising. The costs of these agreements are

being amortized over their ftd.com inc.

NOTES TO FINANCIAL STATEMENTS--(Continued) respective useful lives, which range from one to

two years, using the straight- line method. The Company periodically evaluates whether events and

circumstances that have occurred indicate that the remaining balances of intangibles may not be

recoverable or that the remaining estimated useful lives may warrant revision. When such factors

indicate that intangibles should be evaluated for possible impairment, the Company uses an estimate

of undiscounted future cash flows to measure whether the intangibles are recoverable, and over what

period. The Company has determined that as of June 30, 1998 there has been no impairment in the

carrying value of the distribution agreements.

Income Taxes

ftd.com inc. is included in the consolidated U.S. income tax return of FTD. Pursuant to a tax sharing

agreement, as amended, effective as of the consummation of the transaction described in note (6), the

provision for income taxes of ftd.com inc. has been calculated as if the Company were a stand-alone

corporation filing separate tax returns.

The Company accounts for income taxes in accordance with Statement of Financial Accounting

Standards ("SFAS") No. 109, Accounting for Income Taxes. Cumulative taxes have been settled through

stockholder's deficit.

Revenue and Cost Recognition Order Revenues and Service Fees The Company records revenues and

costs for fulfillment and processing services when an order is fulfilled. Generally, when a customer

makes a purchase that will be fulfilled by an FTD florist, the Company receives the order, charges the

customer's credit card, and transmits the order to FTDI. FTDI then transmits the order to the fulfilling

florist. The Company recognizes 100% of the order value as revenue and recognizes associated costs for

fulfillment and processing services. Orders that are not fulfilled by an FTD florist, such as holiday gift



baskets, are fulfilled by a manufacturer or third party distributor. In addition, the Company receives

service fees for processing all orders. The service fees for orders placed over the Internet have ranged

from $4.95 to $7.99, and the service fees for orders placed over the telephone have ranged from $8.95

to $9.99. From time to time, discounts are offered in connection with product promotions or holiday

promotions to selected customer groups. Order revenues and service fees are reported net of discounts.

Commissions

Commissions revenue represents a fee paid to the Company by FTDI for orders that are cleared

through the FTD Clearinghouse. Consistent with industry practice, commissions revenue is earned

pursuant to an arrangement with FTDI effective as of July 1, 1998 and is recognized when the order is

fulfilled.

Unearned Revenue

Unearned revenue relates to gift certificates sold by the Company that the Company is required to

repurchase if the gift certificates are not redeemed by July 31, 1999. Revenue is only recognized in

respect of these certificates upon redemption.

Use of Estimates

Management of the Company has made a number of estimates and assumptions relating to the

reporting of assets and liabilities and the disclosure of contingent assets and liabilities in connection

with the preparation of ftd.com inc.

NOTES TO FINANCIAL STATEMENTS--(Continued) these financial statements in conformity with

generally accepted accounting principles. Actual results could differ from those estimates.

Recent Accounting Pronouncements In June 1997, the Financial Accounting Standards Board issued

SFAS No. 131, "Disclosure About Segments of an Enterprise and Related Information," which is

effective for fiscal years beginning after December 15, 1997. SFAS No. 131 requires that public

companies report certain information about operating segments in their annual financial statements

and in subsequent condensed financial statements of interim periods issued to shareholders. This

statement also requires that public companies report certain information about their products and

services, the geographic areas in which they operate and their major customers. The Company has

determined that the adoption of this new standard did not have an effect on the Company's disclosure

for all periods presented because the Company currently operates as one segment.

Marketing and Promotion Costs Marketing and promotion costs, which principally consist of

advertising, are charged to expense as incurred and include allocations from FTDI of $1,542,990,

$1,622,056, and $1,853,945 in fiscal 1996, 1997, and 1998, respectively. Effective as of the

consummation of the transaction described in note (6), it is anticipated that FTDI will no longer

allocate these marketing and promotion costs to the Company.

Concentration of Customer and Credit Risks The Company's customers are comprised of consumers

that utilize the Web site or toll-free number and purchase products. Financial instruments, which

potentially subject the Company to concentrations of credit risk, consist principally of accounts



receivable. As of June 30, 1997 and 1998, there were no significant concentrations of accounts

receivable nor related credit risks.

Concentration of Suppliers The Company is dependent upon certain significant vendors to supply

products, the floral fulfillment capability and gift product delivery capability necessary for the

successful fulfillment of customer orders. In addition, the Company utilizes the communication

network of FTDI as an important component of its operation. Although there are a limited number of

suppliers of this type of system, management believes that other suppliers could provide a similar

network on comparable terms. A change in suppliers, however, could cause a delay in order processing

and fulfillment and a possible reduction in the quality of service, which could affect operating results

adversely.

The Company currently utilizes hardware, software, and services that support its web site, an

important component of its operation, from a third party vendor under an operating service

agreement. Although there are a limited number of web site service companies, management believes

that other companies could provide acceptable service. The terms of the agreement provides for

variable payments, which are based on the number of completed orders, and an annual term with

renewal options. The cost to the Company for these services is therefore derived from the volume of

order transactions. A change in service companies, however, could cause a possible reduction in the

quality of service, which could affect operating results adversely.

Fair Value of Financial Instruments Financial instruments, including accounts receivable, accounts

payable, and accrued liabilities are reflected in the financial statements at carrying or contract value.

Those values were not materially different from their fair values.

ftd.com inc.

NOTES TO FINANCIAL STATEMENTS--(Continued) Interim Financial Information The financial

statements as of March 31, 1999 and for the nine months ended March 31, 1998 and 1999,

respectively are unaudited; however, in the opinion of management, all adjustments (consisting solely

of normal recurring adjustments) necessary for a fair presentation of the financial statements for the

interim periods have been included. The results of operations for the nine months ended March 31,

1999 are not necessarily indicative of the results to be achieved for the full fiscal year.

(3) Liquidity

Operations for the current and prior years did not generate sufficient cash flow to satisfy current

obligations. FTDI has funded such obligations and has made a commitment to continue to provide

financing to the Company until the transaction described in note (6) is consummated.

(4) Related Party Transactions The Company engages in transactions with FTDI in the normal course

of its business. These transactions include purchases of management and administrative services,

network services, facility rental, and intellectual property license fees, among various other

transactions as follows:



FTDI pays the Company commissions for orders that are cleared through the FTD Clearinghouse. For

these orders, FTDI also charges the Company customary clearing fees. The Company also utilizes

FTDI's credit card processing services. FTDI charges the Company a percentage of the order value to

utilize these credit card processing services. Costs for clearing services and credit card processing

expenses are included in fulfillment and processing services, and amounted to $1,517,027 in fiscal

1996, $2,150,481 in fiscal 1997, $2,520,176 in fiscal 1998, and $1,417,012 and $2,146,604 in the

nine months ended March 31, 1998 and 1999, respectively.

The Company uses FTDI's trademarks in connection with the sale of goods and services through its

Web site and toll-free telephone number. The Company expects to enter into an agreement, effective as

of the consummation of the transaction described in note (6), with FTDI that includes provisions for

royalty payments of 1% of order revenues and service fees, net of discounts, a 99-year term, and

termination at FTDI's option in the event that 20% or more of the Company's ownership is obtained

by an organization not affiliated with FTDI. Consistent with management's decision to allocate various

historical costs and expenses between the Company and FTDI, this royalty expense has been included

in general and administrative expenses. This royalty expense amounted to $184,899, $262,303,

$304,233 in fiscal 1996, 1997 and 1998 respectively, and $190,721 and $285,197 in the nine months

ended March 31, 1998 and 1999, respectively.

Administration costs for services provided by FTDI to the Company were determined by identifying

all of FTDI's personnel who supported the Company. Their pay, based on the estimated number of

hours of service provided, plus benefits, was used to calculate these costs.

The Company does not maintain separate physical facilities. It uses space of FTDI and is charged a

market rate estimate. The Company is also charged a pro- rata share, based on square footage, of the

utilities, property taxes, and other occupancy costs. Internet/telecom usage costs include an allocation

of monthly depreciation for all hardware and software based on usage by the Company, as well as

monthly rates for telecommunications expenses consumed by the Company.

ftd.com inc.

NOTES TO FINANCIAL STATEMENTS--(Continued) FTDI also provides the Company with various

services, including technical, human resources, accounting, administrative, legal and other. In

consideration for these services, FTDI has allocated a portion of its overhead costs related to such

services to the Company. The allocations were estimated using proportional cost allocation methods.

Operating expenses include $3,818,052, $4,161,107 and $4,410,433 in fiscal 1996, 1997 and 1998,

respectively, and $2,871,705 and $4,854,277 in the nine months ended March 31, 1998 and 1999,

respectively, in allocated expenses related to above described administration costs, facilities, occupancy,

internet/telecom usage and overhead costs related to the various services provided by FTDI. In

management's opinion, the methods to identify and allocate costs to the Company for these services

provided by FTDI are reasonable.



Employees of the Company are eligible for various benefits under programs maintained by FTDI. Any

related assets or liabilities are not included in the Company's financial statements, but rather, are

reported as part of stockholder's deficit.

(5) Income Taxes

Income tax benefit for the years ended June 30, 1996, 1997, and 1998 consists of:

Current Deferred Total Year ended June 30, 1996:

U.S. Federal................................... $1,780,113 $ 0 $1,780,113

State and local................................    423,679        0    423,679

$2,203,792 $      0 $2,203,792

Year ended June 30, 1997:

U.S. Federal................................... 1,929,611 0 1,929,611

State and local................................    459,261        0    459,261

$2,388,872 $      0 $2,388,872

Year ended June 30, 1998:

U.S. Federal................................... 1,951,603 145,844 2,097,447 State and local................................

464,495 34,712 499,207 $2,416,098 $180,556 $2,596,654 Income tax benefit differed from the

amounts computed by applying the U.S. Federal income tax rate of 35% to losses before income tax

expense as a result of the net-of-tax effect of state and local income taxes.

Deferred income tax expense for the year ended June 30, 1998 is derived from the excess amortization

of the distribution agreement for financial reporting purposes over tax reporting in the amount of

$451,389.

At June 30, 1998, cumulative taxes since the acquisition of the old Florists' Transworld Delivery

Association by FTD Corporation of $7,645,818, representing $7,465,262 of tax loss benefits and

$180,556 of deferred taxes associated with the distribution agreement, have been settled through

stockholder's deficit.

(6) Subsequent Events On May 19, 1999, the Company was incorporated and was capitalized through

the authorization of 250,000,000 shares of Class A common stock and 100,000,000 shares of Class B

common stock and the issuance of 3,410,000 Class B common stock to FTDI. The Company intends to

file a registration statement with the Securities and Exchange Commission to offer shares of Class A

common stock to the public. In addition, in connection with the Company's incorporation, 5,000,000

shares of preferred stock were authorized.

ftd.com inc.

NOTES TO FINANCIAL STATEMENTS--(Concluded) On May 19, 1999, the Company designated

90,000 shares of preferred stock as Series A 8% Cumulative Redeemable Convertible Preferred Stock

(the "Series A Preferred Stock"). On May 20, 1999, 30,000 shares of the Series A Preferred Stock were

issued and sold to an investor for consideration of $3,000,000. Each share of Series A Preferred Stock

automatically converts into one share of Class A common stock after the closing of the public offering

contemplated by the registration statement. In the event the public offering is not consummated prior



to February 20, 2000, the Series A Preferred Stock will be redeemable at the option of the Company or

the holders thereof, in an amount equal to 100% of the liquidation preference plus accrued and unpaid

dividends. In addition, if the Company fails to make the payments required in connection with the

holders' exercise of their optional redemption rights, the holders of the Series A Preferred Stock have

the right to designate one director of the Company.

Upon closing of the sale of Class A common stock to the public, the Company and its Parent expect to

enter into certain agreements governing various interim and ongoing relationships, including an

intercompany services agreement, commission agreement, indemnification agreement and trademark

license agreement, and an amendment to an existing tax sharing agreement. The terms of such

agreements generally provide for services to be rendered by FTDI similar to those described in note (4).

The costs of general corporate services will be charged based on FTDI cost plus five percent. The costs

of space sharing will be charged based on prevailing market prices with respect to usage and FTDI cost

plus five percent with respect to attributable operating expenses. FTDI will provide access to the

Mercury Network, the FTD Clearinghouse, FTDI's Retrans service and the FTD credit card processing

program. The rates or amounts to be paid by the Company under these agreements are not expected to

be materially different than the rates or amounts currently being charged by FTDI.

The Company also plans to enter into an amendment to FTDI's and FTD's tax sharing agreement

pursuant to which the Company's operating results will be included in the consolidated tax returns of

FTD and the Company will pay its proportionate share of FTD's tax liability computed as if it were

filing a separate return or it will be refunded any tax loss benefit attributable to us. The amendment to

the tax sharing agreement is effective upon the closing of the sale of Class A common stock to the

public.

The Company and FTDI also intend to enter into a service agreement under which FTDI will obtain

online hosting services from the Company, which will provide FTDI member florists with listings in an

Internet directory and opportunities to operate Web sites within a directory for a fee. The agreement

will have a one-year term subject to adjustment annually.

FTDI is a party to a credit agreement that imposes various restrictions on FTDI and its subsidiaries,

including restrictions that limit the incurrence of additional debt, pay dividends or make other

payments or investments, consummate asset sales, incur liens, merge, consolidate, or dispose of

substantial assets, among other restrictions. In addition, substantially all of the assets of FTDI and its

subsidiaries are pledged as security under the credit agreement. In connection with the capitalization

of the Company, the credit agreement has been amended to exclude the Company from these terms

and restrictions in exchange for FTDI's pledge of its shares in the Company and other monetary

consideration.

Prospective investors may rely only on the information contained in this prospectus. Neither ftd.com

nor any underwriter has authorized anyone to provide prospective investors with different or

additional information. This prospectus is not an offer to sell nor is it seeking an offer to buy these



securities in any jurisdiction where the offer or sale is not permitted. The information contained in this

prospectus is correct only as of the date of this prospectus, regardless of the time of the delivery of this

prospectus or any sale of these securities.

No action is being taken in any jurisdiction outside the U.S. to permit a public offering of the common

stock or possession or distribution of this prospectus in any of these jurisdictions. Persons who come

into possession of this prospectus in jurisdictions outside the U.S. and Canada are required to inform

themselves about and to observe the restrictions of that jurisdiction related to this offering and the

distribution of this prospectus.

Table of Contents
Page

Prospectus Summary........................................................    3

Organization and Background of FTD........................................    6

Risk Factors..............................................................    7

Use of Proceeds...........................................................   20

Dividend Policy...........................................................   20

Capitalization............................................................   21

Dilution..................................................................   22

Selected Financial Data...................................................   23

Management's Discussion and Analysis of Financial Condition and Results of

Operations...............................................................   24

Business..................................................................   33

Management................................................................   40

Principal Stockholders....................................................   49

Certain Transactions......................................................   52

Description of Capital Stock..............................................   56

Shares Eligible for Future Sale...........................................   61

Underwriting..............................................................   63

Legal Matters.............................................................   64

Experts...................................................................   65

Where You Can Find More Information.......................................   65

Index to Financial Statements.............................................  F-1

Dealer Prospectus Delivery Obligation:

Until , 1999 (25 days after the date of this prospectus), all dealers that buy, sell or trade these shares of

Class A common stock, whether or not participating in this offering, may be required to deliver a

prospectus. This is in addition to the dealers' obligation to deliver a prospectus when acting as

underwriters and with respect to their unsold allotments or subscriptions.

ftd.com inc.

[Logo]

Shares

Class A Common Stock



Prospectus
Bear, Stearns & Co. Inc.

Volpe Brown Whelan & Company Thomas Weisel Partners LLC , 1999

Part Ii

Item 13. Other Expenses of Issuance and Distribution.

The following table indicates the expenses to be incurred in connection with the offering described in

this Registration Statement, all of which will be paid by the Company. All amounts are estimates, other

than the Securities and Exchange Commission registration fee, the NASD fee and the Nasdaq listing

fee.

Securities Exchange Commission Registration fee.................. $25,020

National Association of Securities Dealers, Inc. fee.............   9,500

Nasdaq listing fee...............................................        *

Accounting fees and expenses.....................................        *

Legal fees and expenses..........................................        *

Director and officer insurance expenses..........................        *

Printing and engraving...........................................        *

Transfer agent fees and expenses.................................        *

Miscellaneous expenses...........................................        *

Total........................................................ $      *

* To be completed by amendment.

Item 14. Indemnification of Directors and Officers.

Section 102 of the Delaware General Corporation Law, as amended ("DGCL"), allows a corporation to

eliminate the personal liability of directors of a corporation to the corporation or its stockholders for

monetary damages for a breach of fiduciary duty as a director, except where the director breached his

duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a

law, authorized the payment of a dividend or approved a stock repurchase in violation of the DGCL or

obtained an improper personal benefit.

Section 145 of the DGCL provides, among other things, that the Company may indemnify any person

who was or is a party or is threatened to be made a party to any threatened, pending or completed

action, suit or proceeding (other than an action by or in the right of the Company) by reason of the fact

that the person is or was a director, officer, agent or employee of the Company or is or was serving at

the Company's request as a director, officer, agent, or employee of another corporation, partnership,

joint venture, trust or other enterprise, against expenses, including attorneys' fees, judgments, fines and

amounts paid in settlement actually and reasonably incurred by the person in connection with such

action, suit or proceeding. The power to indemnify applies (a) if such person is successful on the merits

or otherwise in defense of any action, suit or proceeding, or (b) if such person acted in good faith and in

a manner he or she reasonably believed to be in the best interest, or not opposed to the best interest, of

the Company, and with respect to any criminal action or proceeding, had no reasonable cause to



believe his or her conduct was unlawful. The power to indemnify applies to actions brought by or in the

right of the Company as well, but only to the extent of defense expenses (including attorneys' fees but

excluding amounts paid in settlement) actually and reasonably incurred and not to any satisfaction of

judgment or settlement of the claim itself, and with the further limitation that in such actions no

indemnification shall be made in the event of any adjudication of negligence or misconduct in the

performance of his or her duties to the Company, unless the court believes that in the light of all the

circumstances indemnification should apply.

Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently

approves of an unlawful payment of dividends or an unlawful stock purchase or redemption, may be

held liable for such actions. A director who was either absent when the unlawful actions were approved

or dissented at the time may avoid liability by causing his or her dissent to such actions to be entered in

the books containing the minutes of the meetings of the board of directors at the time such action

occurred or immediately after such absent director receives notice of the unlawful acts.

Our Certificate of Incorporation includes a provision that eliminates the personal liability of our

directors for monetary damages for breach of fiduciary duty as a director, except for liability:

. for any breach of the director's duty of loyalty to ftd.com or its stockholders;

. for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation

of law;

. under the section 174 of the DGCL regarding unlawful dividends and stock purchases; or . for any

transaction from which the director derived an improper personal benefit.

These provisions are permitted under Delaware law.

Our Bylaws provide that:

. we must indemnify our directors and officers to the fullest extent permitted by Delaware law;

. we may indemnify our other employees and agents to the same extent that we indemnified our officers

and directors, unless otherwise determined by our Board of Directors; and . we must advance expenses,

as incurred, to our directors and executive officers in connection with a legal proceeding to the fullest

extent permitted by Delaware Law.

The indemnification provisions contained in ftd.com's Certificate of Incorporation and Bylaws are not

exclusive of any other rights to which a person may be entitled by law, agreement, vote of stockholders

or disinterested directors or otherwise. In addition, ftd.com maintains insurance on behalf of its

directors and executive officers insuring them against any liability asserted against them in their

capacities as directors or officers or arising out of such status.

Item 15. Recent Sales of Unregistered Securities.

Prior to the completion of the offering described herein, ftd.com issued 3,410,000 shares of Class B

common stock to Florists' Transworld Delivery, Inc. in connection with the formation of ftd.com. This

transaction is exempt from the registration requirements of the Securities Act pursuant to Section 4(2)



thereof.

In May 1999, we sold 30,000 shares of our Series A 8% Cumulative Redeemable Convertible Preferred

Stock to DBV Investments, L.P., a private investment partnership controlled by Michael S. Dell, for

consideration of $3.0 million in a transaction exempt from the registration requirements of the

Securities Act pursuant to Section 4(2) thereof.

Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits:

Exhibit Description of Exhibit 1.1* Underwriting Agreement 3.1 Certificate of Incorporation of

ftd.com 3.2* Certificate of Designation relating to Series A 8% Cumulative Redeemable Convertible

Preferred Stock 3.3 Bylaws of ftd.com 4.1* Specimen certificate for ftd.com's Class A common stock

4.2 Stockholders' Agreement, dated as of December 19, 1994, among Perry Acquisition Partners, L.P.

and the Co-Investors named therein 4.3* Registration Rights Agreement, dated as of May 20, 1999,

among ftd.com and DBV Investments, L.P.

4.4* Registration Rights Agreement between FTDI and ftd.com 5.1* Opinion of Jones, Day, Reavis &

Pogue 10.1 Formation Agreement, dated as of May 19, 1999, between FTDI and ftd.com 10.2*

Intercompany Services Agreement between FTDI and ftd.com 10.3* Trademark License Agreement

between FTDI and ftd.com Exhibit Description of Exhibit 10.4* Intercompany Indemnification

Agreement among FTD Corporation, FTDI and ftd.com 10.5 Tax Sharing Agreement, dated as of

December 19, 1994, between Perry Capital Corp. and FTDI.

10.6* First Amendment to Tax Sharing Agreement among FTD Corporation, FTDI and ftd.com 10.7*

Florists' Online Hosting Agreement between FTDI and ftd.com 10.8* Commission Agreement between

FTDI and ftd.com 10.9 Agreement and Plan of Merger, dated as of August 2, 1994, among Florists'

Transworld Delivery Association, Perry Capital Corp. and IRIS Acquisition Corp.

10.10 Mutual Support Agreement, dated as of December 18, 1994, between Florists' Transworld

Delivery Association and FTD Association 10.11 Supplemental Mutual Support Agreement, dated as

of January 11, 1996, between Florists' Transworld Delivery Association and FTD Association 10.12

Trademark License Agreement, dated as of December 18, 1994, between Florists' Transworld Delivery

Association and FTD Association 10.13 Letter Agreement regarding employment of Peter K. Poli

10.14* ftd.com inc. 1999 Equity Incentive Plan 23.1 Consent of KPMG LLP 23.2* Consent of Jones,

Day, Reavis & Pogue (included in Exhibit 5.1) 24.1 Power of Attorney (contained on the signature page

of this Registration Statement) 27.1 Financial Data Schedule 27.2 Financial Data Schedule 27.3

Financial Data Schedule * To be filed by amendment.

(b) Financial Statement Schedules:

No financial statement schedules are provided, because the information called for is not required or is

shown either in the financial statements or the notes thereto.

Item 17. Undertakings.



(a) The undersigned registrant hereby undertakes to provide to the Underwriters at the closing

certificates in such denominations and registered in such names as required by the Underwriters to

permit prompt delivery to each purchaser.

(b) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted

to directors, officers, and controlling persons of the registrant pursuant to the provisions described in

Item 14, or otherwise, the registrant has been informed that in the opinion of the Securities and

Exchange Commission such indemnification is against public policy as expressed in the Securities Act

of 1933 and is therefore unenforceable. In the event that a claim for indemnification by the registrant

against such liabilities (other than the payment by the registrant of expenses incurred or paid by a

director, officer or controlling person of the registrant in the successful defense of any action, suit or

proceeding) is asserted by such director, officer or controlling person in connection with the securities

being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by

controlling precedent, submit to a court of appropriate jurisdiction the question whether such

indemnification by it is against public policy as expressed in the Securities Act and will be governed by

the final adjudication of such issue.

(c) The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted

from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and

contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h)

under the Securities Act of 1933 shall be deemed to be part of this registration statement as of the time

it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective

amendment that contains a form of prospectus shall be deemed to be a new registration statement

relating to the securities offered therein, and the offering of such securities at that time shall be deemed

to be the initial bona fide offering thereof.

Signatures
Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this

Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the

City of Downers Grove, State of Illinois, on May 19, 1999.

ftd.com inc.

/s/ Michael J. Soenen By __________________________________ Michael J. Soenen President and Chief

Executive Officer Each person whose signature appears below hereby constitutes and appoints Michael

J. Soenen and Peter K. Poli, and each of them, his or her true and lawful attorneys-in-fact and agents

with full power of substitution and resubstitution, for him or her and in his or her name, place and

stead, in any and all capacities, to sign any and all (i) amendments (including post- effective

amendments) and additions to this Registration Statement and (ii) Registration Statements, and any



and all amendments thereto (including post- effective amendments), relating to the offering

contemplated pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all

exhibits thereto, and other documents in connection therewith, with the Securities and Exchange

Commission, and hereby grants to such attorneys-in-fact and agents full power and authority to do and

perform each and every act and thing requisite and necessary to be done, as fully to all intents and

purposes as he or she might or could do in person, hereby ratifying and confirming all that said

attorneys-in-fact and agents or his substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been

signed by the following persons in the capacities and on the date indicated below.

Signature Title Date

/s/ Richard C. Perry Chairman of the Board May 19, 1999 Richard C. Perry

/s/ Michael J. Soenen           President, Chief Executive       May 19, 1999

____________________________________  Officer and Director

Michael J. Soenen            (Principal Executive

Officer)

/s/ Peter K. Poli             Vice President and Chief         May 19, 1999

____________________________________  Financial Officer

Peter K. Poli              (Principal Financial and

Accounting Officer)

/s/ Habib Y. Gorgi Director May 19, 1999 Habib Y. Gorgi /s/ Veronica K. Ho Director May 19, 1999

Veronica K. Ho /s/ Gary K. Silberberg Director May 19, 1999 Gary K. Silberberg
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