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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

(Amendment No. 29)*

Under the Securities Exchange Act of 1934

BLUEFLY, INC.

(Name of Issuer)

Common Stock, par value $0.01 per share

(Title of Class of Securities)

096227301

(CUSIP Number)

Stephen M. Vine, Esq.

Akin, Gump, Strauss, Hauer & Feld, L.L.P.

One Bryant Park

New York, New York 10036

(212) 872-1000

(Name, Address and Telephone Number of Person

Authorized to Receive Notices and Communications)

March 3, 2010

(Date of Event which Requires Filing
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of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is
filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box [  ].

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule §240.13d-7
for other parties to whom copies are to be sent.

*The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).

Continued on following page(s)

Page 1 of 12 Pages
Exhibit Index: Page 11
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Page 2 of 12 Pages

CUSIP No. 096227301

1 Names of Reporting Persons

Quantum Industrial Partners LDC

2 Check the Appropriate Box If a Member of a Group (See Instructions)
a. [   ]
b. [X]

3 SEC Use Only
4 Source of Funds (See Instructions)
Not applicable.

5 Check Box If Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[   ]

6 Citizenship or Place of Organization
Cayman Islands

7 Sole Voting Power
Number of

Shares

5,972,283

Beneficially

Owned By

Each

8 Shared Voting Power

0

Reporting

Person

With

9 Sole Dispositive Power

5,972,283

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each Reporting Person
5,972,283

12 Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
[X]

13 Percent of Class Represented By Amount in Row (11)
24.2%

14 Type of Reporting Person (See Instructions)
OO, IV
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Page 3 of 12 Pages

CUSIP No. 096227301

1 Names of Reporting Persons

QIH Management Investor, L.P.

2 Check the Appropriate Box If a Member of a Group (See Instructions)
a. [   ]
b. [X]

3 SEC Use Only
4 Source of Funds (See Instructions)
Not applicable.

5 Check Box If Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[   ]

6 Citizenship or Place of Organization
Delaware

7 Sole Voting Power
Number of

Shares

5,972,283

Beneficially

Owned By

Each

8 Shared Voting Power

0

Reporting

Person

With

9 Sole Dispositive Power

5,972,283

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each Reporting Person
5,972,283

12 Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
[X]

13 Percent of Class Represented By Amount in Row (11)
24.2%

14 Type of Reporting Person (See Instructions)
PN, IA
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Page 4 of 12 Pages

CUSIP No. 096227301

1 Names of Reporting Persons

QIH Management LLC

2 Check the Appropriate Box If a Member of a Group (See Instructions)
a. [   ]
b. [X]

3 SEC Use Only
4 Source of Funds (See Instructions)
Not applicable.

5 Check Box If Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[   ]

6 Citizenship or Place of Organization
Delaware

7 Sole Voting Power
Number of

Shares

5,972,283

Beneficially

Owned By

Each

8 Shared Voting Power

0

Reporting

Person

With

9 Sole Dispositive Power

5,972,283

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each Reporting Person
5,972,283

12 Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
[X]

13 Percent of Class Represented By Amount in Row (11)
24.2%

14 Type of Reporting Person (See Instructions)
OO
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Page 5 of 12 Pages

CUSIP No. 096227301

1 Names of Reporting Persons

Soros Fund Management LLC

2 Check the Appropriate Box If a Member of a Group (See Instructions)
a. [   ]
b. [X]

3 SEC Use Only
4 Source of Funds (See Instructions)
Not applicable.

5 Check Box If Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[   ]

6 Citizenship or Place of Organization
Delaware

7 Sole Voting Power
Number of

Shares

5,972,283

Beneficially

Owned By

Each

8 Shared Voting Power

0

Reporting

Person

With

9 Sole Dispositive Power

5,972,283

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each Reporting Person
5,972,283

12 Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
[X]

13 Percent of Class Represented By Amount in Row (11)
24.2%

14 Type of Reporting Person (See Instructions)
OO, IA
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Page 6 of 12 Pages

CUSIP No. 096227301

1 Names of Reporting Persons

SFM Domestic Investments LLC

2 Check the Appropriate Box If a Member of a Group (See Instructions)
a. [   ]
b. [X]

3 SEC Use Only
4 Source of Funds (See Instructions)
Not applicable.

5 Check Box If Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[   ]

6 Citizenship or Place of Organization
Delaware

7 Sole Voting Power
Number of

Shares

195,341

Beneficially

Owned By

Each

8 Shared Voting Power

0

Reporting

Person

With

9 Sole Dispositive Power

195,341

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each Reporting Person
195,341

12 Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
[X]

13 Percent of Class Represented By Amount in Row (11)
0.8%

14 Type of Reporting Person (See Instructions)
OO
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Page 7 of 12 Pages

CUSIP No. 096227301

1 Names of Reporting Persons

George Soros (in the capacity described herein)

2 Check the Appropriate Box If a Member of a Group (See Instructions)
a. [   ]
b. [X]

3

eriod covered by this report and are subject to change thereafter. The Prudential Insurance Company of America 751 Broad Street Newark, NJ 07102 429904105 IFS-A084720 HYIA Item 2 - Code of Ethics - See Exhibit (a) As of the end of the period covered by this report, the registrant has adopted a code of ethics (the "Section 406 Standards for Investment Companies - Ethical Standards for Principal Executive and Financial Officers") that applies to the registrant's Principal Executive Officer and Principal Financial Officer; the registrant's Principal Financial Officer also serves as the Principal Accounting Officer. The registrant hereby undertakes to provide any person, without charge, upon request, a copy of the code of ethics. To request a copy of the code of ethics, contact the registrant at 973-367-7521, and ask for a copy of the Section 406 Standards for Investment Companies - Ethical Standards for Principal Executive and Financial Officers. Item 3 - Audit Committee Financial Expert - The registrant's Board has determined that Mr. Stephen Munn, member of the Board's Audit Committee is an "audit committee financial expert," and that he is "independent," for purposes of this Item. Item 4 - Principal Accountant Fees and Services - Not required in this filing Item 5 - Reserved Item 6 - Reserved Item 7 - Disclosure of Proxy Voting Policies and Procedures for Closed- End Management Investment Companies - See Exhibit (b) Item 8 - Reserved Item 9 - Controls and Procedures (a) It is the conclusion of the registrant's principal executive officer and principal financial officer that the effectiveness of the registrant's current disclosure controls and procedures (such disclosure controls and procedures having been evaluated within 90 days of the date of this filing) provide reasonable assurance that the information required to be disclosed by the registrant has been recorded, processed, summarized and reported within the time period specified in the Commission's rules and forms and that the information required to be disclosed by the registrant has been accumulated and communicated to the registrant's principal executive officer and principal financial officer in order to allow timely decisions regarding required disclosure. (b) There have been no significant changes in the registrant's internal controls or in other factors that could significantly affect these controls subsequent to the date of their evaluation, including any corrective actions with regard to significant deficiencies and material weaknesses. Item 10 - Exhibits (a) Code of Ethics - Attached hereto (b) Proxy voting policies - Attached hereto (c) Certifications pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act - Attached hereto SIGNATURES Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. (Registrant) High Yield Income Fund, Inc. By (Signature and Title)* /s/Deborah A. Docs ------------------ Deborah A. Docs Secretary Date October 28, 2003 Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this report has been signed below by the following persons on behalf of the registrant and in the capacities and on the dates indicated. By (Signature and Title)* /s/Judy A. Rice --------------- Judy A. Rice President and Principal Executive Officer Date October 28, 2003 By (Signature and Title)* /s/Grace C. Torres ------------------ Grace C. Torres Treasurer and Principal Financial Officer Date October 28, 2003 * Print the name and title of each signing officer under his or her signature.
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