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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G
Under the Securities Exchange Act of 1934
(Amendment No. 1)

United Online, Inc.

(Name of Issuer)

Common Stock ($.0001 par value)

(Title of Class of Securities)

911268100

(CUSIP Number)

December 31, 2002

(Date of Event Which Requires Filing of this Staga)

Check the following box to designate the rule parguo which the Schedule is filed:

[ 1 Rule 13d-1(b)
[ 1Rule 13d-1(c)
[x] Rule 13d-1(d)

. The remainder of this cover page shall be fibetifor a reporting person’s initial filing on thisrm with respect to the subject class of
securities, and for any subsequent amendment oamganformation which would alter disclosures pr®d in a prior cover pag

The information required on the remainder @ ttover page shall not be deemed to be “filedtii@r purpose of Section 18 of the
Securities Exchange Act of 1934 (“Act”) or otheravisubject to the liabilities of that section of thet but shall be subject to all other

provisions of the Act (however, see the Not

Potential personswho areto respond to the collection of information contained in thisform are not required to respond unless

theform displaysa currently valid OMB control number.
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CUSIP No. 91126810

1. NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Idealab (9-4569774)

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROWESee Instructions) (@ 0O
() O

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATIOM
United States

of America
5. SOLE VOTING POWEF
NUMBER OF 1,059,322 share
SHARES
BENEFICIALLY 6. SHARED VOTING POWEF
OWNED BY 2,376,853 share
EACH
REPORTING 7. SOLE DISPOSITIVE POWEF
PERSON 1,059,322 share
WITH
8. SHARED DISPOSITIVE POWEF

2,376,853 share

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORMNG PERSON
3,436,175 share

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES’

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
8.4%

12. TYPE OF REPORTING PERSONM
CO
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CUSIP No. 91126810

1. NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Bill Gross
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROWPSee Instructions) (@ 0O
(b) O
3. SEC USE ONLY
4. CITIZENSHIP OR PLACE OF ORGANIZATIOM
United States
of America
5. SOLE VOTING POWEF
NUMBER OF 1,059,322 share
SHARES
BENEFICIALLY 6. SHARED VOTING POWEF
OWNED BY 2,376,853 share
EACH
REPORTING 7. SOLE DISPOSITIVE POWEF
PERSON 1,059,322 share
WITH
8. SHARED DISPOSITIVE POWEF
2,376,853 share
9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORMNG PERSON
3,436,175 share
10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES’
O

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
8.4%

12. TYPE OF REPORTING PERSONM
IN
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CUSIP No. 91126810

NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Clearstone Venture Management I, L.L.C. (fka idea@apital Management |, L.L.C. (-4677542)

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROWPSee Instructions) (@ 0O
(b) O
3. SEC USE ONLY
4. CITIZENSHIP OR PLACE OF ORGANIZATIOM
United States
of America
5. SOLE VOTING POWEF
NUMBER OF 2,376,853 share
SHARES
BENEFICIALLY 6. SHARED VOTING POWEF
OWNED BY 0
EACH
REPORTING 7. SOLE DISPOSITIVE POWEF
PERSON 2,376,853 share
WITH
8. SHARED DISPOSITIVE POWEF
0
9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORMNG PERSON
2,376,853 share
10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES’
O
11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
5.8%
12. TYPE OF REPORTING PERSONM

v
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CUSIP No. 91126810

1. NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Clearstone Venture Partne-B, L.P. (fka idealab! Capital Partne-B, L.P.) (9:-4679492)

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROWESee Instructions) (@ 0O
() O

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATIOM
United States

of America
5. SOLE VOTING POWEF
NUMBER OF 1,363,004 share
SHARES
BENEFICIALLY 6. SHARED VOTING POWEF
OWNED BY 0
EACH
REPORTING 7. SOLE DISPOSITIVE POWEF
PERSON 1,363,004 share
WITH
8. SHARED DISPOSITIVE POWEF

0

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORMNG PERSON
1,363,004 share

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES’

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
3.3%

12. TYPE OF REPORTING PERSONM
v
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CUSIP No. 91126810

1. NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

William S. Elkus

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROWESee Instructions) (@ 0O
() O

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATIOM
United States

of America
5. SOLE VOTING POWEF
NUMBER OF 14,425 share
SHARES
BENEFICIALLY 6. SHARED VOTING POWEF
OWNED BY 2,376,853 share
EACH
REPORTING 7. SOLE DISPOSITIVE POWEF
PERSON 14,425 share
WITH
8. SHARED DISPOSITIVE POWEF

2,376,853 share

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORMNG PERSON
2,391,278 share

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES’

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
5.8%

12. TYPE OF REPORTING PERSONM
IN
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Item 1.

(@) Name of Issuer: United Online, Ir

(b) Address of Issu’s Principal Executive Offices: 2555 Townsgate Ra&dstlake Village, California 913¢
Iltem 2.

(@ Name of Person Filing: This statement is beinglfjt@ntly by Idealab, a California corporation, BBross, an individual, Clearsto
Venture Management |, L.L.C., a Delaware limitebllity company (fka idealab! Capital Management.L.C.) (“CVM”), Clearstone
Venture Partners I-B, L.P., a Delaware limited parship (fka idealab! Capital Partners 1-B, L.PQ\(P 1-B") and William S. Elkus
(Mr. Elkus, together with Idealab, Mr. Gross, CVMdaCVP |-B are referred to collectively as the “Reng Persons”). Mr. Gross is
the Chairman of the Board of Directors and CEOdefalab and the Managing Member of idealab! Holdihgs.C., a Delaware limite
liability company (“Holdings”),and exercises voting and investment power overeshald beneficially by those entities. Mr. Grosd
Mr. Elkus are Managing Members of CVM and sharéngpand investment power over shares held bend§idig CVM. CVM
controls CVP -B.

(b) Address of Principal Business Offices or, if noResidence: The principal business offices of lmeand Mr. Gross is 130 W. Union
St., Pasadena, CA 91103. The principal businegsesfbf Mr. Elkus, CVM and CVP I-B is 1351 4th Stredth Floor, Santa Monica,
CA 90401.

(c) Citizenship: Idealab is a California corporatitr, Gross and Mr. Elkus are citizens of the UniBtdtes of America, CVM is a
Delaware limited liability company and CV-B is a Delaware limited partnersh

(d) Title of Class of Securities: Common Stock ($.0p@t value) “Common Stoc”)

(e) CUSIP Number: 9112681(

Item 3. If this statement isfiled pursuant to 88240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filingis a:

@ T[] Broker or dealer registered under section 15 ofAtte(15 U.S.C. 700

(b) T[] Bank as defined in section 3(a)(6) of the Act (15\C. 78c

) T[] Insurance company as defined in section 3(a)(18)@Act (15 U.S.C. 78¢

o T[] Investment company registered under section 8eofrthiestment Company Act of 1940 (15 U.S.C.-8)

e 11 An investment adviser in accordance with §240-1(b)(1)(ii)(E)

® T1 An employee benefit plan or endowment fund in agance with §240.1:-1(b)(1)(ii)(F)

) A parent holding company or control person in adaace with §240.1%-1(b)(1)(ii)(G)

(h)y T[] A savings associations as defined in Section J(leoFederal Deposit Insurance Act (12 U.S.C. )¢

O A church plan that is excluded from the definitmfran investment company under section 3(c)(14hefinvestment Company

Act of 1940 (15 U.S.C. 81-3)
0 I1 Group, in accordance with 8240.-1(b)(1)(ii)(J)

I[tem 4. Owner ship
As of December 31, 2002, the Reporting Persueng be deemed the beneficial owner of the follgwinmber of shares of Common Stc
Idealab:

(@ Amount Beneficially Owned: 3,436,17&
(b) Percent of Class: 8.4¢9

(c) Number of shares as to which such person

0] Sole power to vote or to direct the vote: 1,059,:
(i) Shared power to vote or to direct the vote: 2,398,

(i)  Sole power to dispose or to direct the dispositibri,059,322

Page 7 of 1.
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(iv)  Shared power to dispose or to direct the dispasitfo 2,376,853
Mr. Gross:
(@ Amount Beneficially Owned: 3,436,175
(b) Percent of Class: 8.4¢9
(¢) Number of shares as to which such person
0] Sole power to vote or to direct the vote: 1,059,:
(i) Shared power to vote or to direct the vote: 2,398,
(i)  Sole power to dispose or to direct the dispositibri,059,322
(iv)  Shared power to dispose or to direct the dispasitio 2,376,853
CVM:
(@ Amount Beneficially Owned: 2,376,853*
(b) Percent of Class: 5.8¢
(¢) Number of shares as to which such person
0] Sole power to vote or to direct the vote: 2,376*85.
(i) Shared power to vote or to direct the vote
(i)  Sole power to dispose or to direct the dispositibr2,376,853**.
(iv)  Shared power to dispose or to direct the dispasitio 0.
CVP I-B:
(@ Amount Beneficially Owned: 1,363,004 *
(b) Percent of Class: 3.3¢
(¢) Number of shares as to which such person
0] Sole power to vote or to direct the vote: 1,363,004
(i) Shared power to vote or to direct the vote
(i)  Sole power to dispose or to direct the dispositibrl,363,004 **,
(iv)  Shared power to dispose or to direct the dispasitio 0.
Mr. Elkus:
(@ Amount Beneficially Owned: 2,391,278 *
(b) Percent of Class: 5.8¢
(¢) Number of shares as to which such person

0] Sole power to vote or to direct the vote: 14,425

(i) Shared power to vote or to direct the vote: 2,398,



(i)  Sole power to dispose or to direct the dispositibri4,425 **.

(iv)  Shared power to dispose or to direct the dispasiifo 2,376,853
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* Idealab is the record owner of 65,757 shareSa@hmon Stock. Holdings is the record owner of 968,shares of Common Stock.
Holdings is a wholly-owned subsidiary of Idealatl & controlled by Idealab. Mr. Gross is the Chaimof the Board of Directors and
CEO of Idealab and the Managing Member of Holdiagd exercises voting and investment power oveleshald beneficially by
those entities. Mr. Gross is a Managing MemberdlMCGand shares voting and investment power overeshheld beneficially by CVN
Each of the reporting persons disclaim beneficrahership of such shares of Common Stock of Unitain®@ to the extent it exceeds
its pecuniary interes

**  CVP I-B is the record owner of 1,363,004 shafeSammon Stock and Clearstone Venture PartnersllHA, a Delaware limited
partnership (fka idealab! Capital Partners I-A, L (PFCVP I-A"), is the record owner of 1,013,849ashs of Common Stock. CVM may
be deemed the beneficial owner of 2,376,853 shariés capacity as the general partner of CVP Infl £VP |-B. Mr. Elkus is a
Managing Member of CVM and shares voting and inmesit power over shares held beneficially by CVMargl beneficially owned
by Mr. Elkus includes 14,425 shares indirectly od/bg Mr. Elkus and held by various estate planmntities.

Item 5. Owner ship of Five Percent or Lessof a Class

Not applicable

Item 6. Owner ship of Morethan Five Percent on Behalf of Another Person
Not applicable

Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on by the Parent
Holding Company

Not applicable

Item 8. Identification and Classification of Members of the Group
Not applicable

Item 9. Notice of Dissolution of Group

Not applicable

Item 10. Certification

By signing below each of the undersigned fiestithat, to the best of the undersigned’s knogédeand belief, the securities referred to
above were not acquired and are not held for thpqgse of or with the effect of changing or influergcthe control of the issuer of the
securities and were not acquired and are not hatdmnection with or as a participant in any tratisa having that purpose or effect.
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SIGNATURES

After reasonable inquiry and to the best ofkmgwledge and belief, | certify that that inforieat set forth in this statement is true,
complete and correct.

Date: January 10, 200 IDEALAB

By /s/ Bill Gross

Name: Bill Gross
Title: Chairman of the Board and CE

Date: January 10, 2003 By /s/ Bill Gross

Name: Bill Gross
Date: January 10, 200 CLEARSTONE VENTURE MANAGEMENT I, L.L.C

By /s/ William Elkus

Name: William S. Elku:
Title: Managing Membe
Date: January 10, 200 CLEARSTONE VENTURE PARTNERS-B, L.P.

By /s/ William Elkus

Name: William S. Elku:
Title: Managing Member of Clearstone Vent
Management |, L.L.C., its General Part

Date: January 10, 2003 By /s/ William Elkus

Name: William S. Elku
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EXHIBIT INDEX

Page No.

A Joint Filing Agreement, dated January 10, 2003/ lzetween Idealab, Bill Gross, William S. Elk
Clearstone Venture Management |, L.L.C. and Cleassienture Partner-B, L.P 12
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EXHIBIT A
JOINT FILING AGREEMENT

The undersigned hereby agree that the statesneBchedule 13G (Amendment No. 1) dated Janu@rg2d03 with respect to the Common
Stock of United Online, Inc. is, and any amendmémseto (including amendments on Schedule 13@esidpy each of the undersigned s
be, filed on behalf of each of the undersigned yamsto and in accordance with the provisions deR3d-1(k) under the Securities Exchau
Act of 1934.

This Agreement may be executed in counterpeaish of which shall for all purposes be deemdsktan original and all of which shall
constitute one and the same instrument.

Date: January 10, 200 IDEALAB

By /s/ Bill Gross

Name: Bill Gross
Title: Chairman of the Board and CE

Date: January 10, 2003 By /s/ Bill Gross

Name: Bill Gross
Date: January 10, 200 CLEARSTONE VENTURE MANAGEMENT I, L.L.C

By /s/ William Elkus

Name: William S. Elku:
Title: Managing Membe
Date: January 10, 200 CLEARSTONE VENTURE PARTNERS-B, L.P.

By /s/ William Elkus

Name: William S. Elku:

Title: Managing Member of Clearstone Venture
Management |, L.L.C., its General Part

Date: January 10, 2003 By /s/ William Elkus

Name: William S. Elku
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