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Y . NOTICE OF SALE OF SECURITIES

IV . . PURSUANT TO REGULATION D, sral

T / ~ SECTION 4(6), AND/OR T EEEE
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ({J check if this is an amendment and name has changed, and indicate change.)
Ampersand V Limited Partnership - Limited Partnership Interests

F11mg Under (Check box(es) that apply): [0 Rule 504 O Rule 505 & Rule 506 O Section4(6) [O ULOE
ili

B Amendment

1 - Enfer the information réQﬁested )abdut the iééuer
Name of Issuer ({0 check if this is an amendment and name has changed, and indicate change.)
Ampersand V Limited Partnership

Address of Executive Offices (Number and Street, City, State, Zip Code) [Telephone Number (Including Area Code)
c/o Ampersand Ventures, 55 William Street,Suite 240, Wellesley, MA 02481- (781) 239-0700
4003
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) [Telephone Number (Including Area Code)
(if different from Executive Offices)  Same (781) 239-0700
Brief Description of Business: :
To make venture capital investments in private and public companies. P‘{Dﬁmpﬁm
Type of Business Organization / ”UU&QQED
O corporation X limited partnership, already formed A
[ other (please specify): P R g i 2@@2
[ business trust O limited partnership, to be formed TN,
¢ N oving QY
Month Year ; FINAN 0 A\ﬂ.
Actual or Estimated Date of Incorporation or Organization: X Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

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

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that addres
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

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

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, an
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E an
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those state

that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator i
each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee i
the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to th
notice constitutes a part of this notice and must be completed.

ATTENTION
|Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such

exemption is predicated on the filing of a federal notice.
Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number. SEC 1972 (7-00) 1 o




e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of
equity securities of the issuer;

o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;
and '

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [J Promoter [J Beneficial Owner  [J Executive Officer  [J Director [X] General and/or
General Partner - Managing Partner
Full Name (Last name first, if individual)
AMP-V Management Company Limited Liability Company
Business or Residence Address (Number and Street, City, State, Zip Code)
c¢/o Ampersand Ve Suite 240, Wellesley, MA 02481-4003

Suit lesle ‘ .
3 Beneficial Owner [J Executive Officer [0 Director [J General and/or
Managing Partner

Check Bvox(es) that Appiy: ‘ d Promoter

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner  [J Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Managing Partner

Full Name (Last name first, if individual)

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

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




Chieck Box{es) that Apply: [ Promoter [0 Beneficial Owner  [J Executive Officer [0 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

D Gex;eral aﬂd/ or
Managing Partner

Full Name (Last name first, if individual)

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

B

' | Geﬁerél and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and St‘reef, City, Sfate, Zié Code)

G

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




. INFORMATION ABOUT OFFERI

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........ccccovvcerierrncns O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any iIndividual?..........ccooeivvreieiiineeie e $5,000,000*
*GP may allow smaller investments, in its discretion.
Yes No
3. Does the offering permit joint ownership of a single UNIt? ..o oo serie e sesnsens X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in
the offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the
SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed
are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer
only.
Full Name (Last name first, if individual)
The Veritage Group, LLC
Business or Residence Address (Number and Street, City, State Zip Code)
4 Megonko Road, Natick, MA 01760
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Individual STALES)........cocveriieriiiiieiiniiricieie s sese e sereseseerearsesee s e abesaasesesseessesaeesasenes [0 All States
AL 0 (ak]0 [(az1K [(aAR1O [cAlX (cO)R [cI® PEX [(pc] B [FLIX [6a] ® ) O (0] X
m X m X A X k1O Kyild LtaA]X (MEIK [MDIX MA] X MO MN K MS1O  [MOIY
T O WNEIR (NI NHIX (N X} (N0 (NYIXDD (NCI) [ND] O [OHJX [OK] X [ORI X [PAI X
Ry K scad o0 MK XX wnd vk (valk (wal ) (wvid (wg X [(wylll [(pPRIO]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Individual StAtES)......c.couirmeiuiriiiiie it re e se e et sr e e senssrnessbe st sessassaesaesssarsnans O All States
(aL O [ak10 [(Az10 [ar10 [(ca)d (coyd (cnd ([eE1O (¢ O (FL1 O [6A] O g O o) O
mw) O my 0 par 0 xs1O Ky @wald el o) A} O g O N O mMs1d  moid
mTd el O w100 mHIO N O owgd Nyl eyd o) O [oH][J [0kl OO [Or) O [pA] [T
Ry O sc 0 spy0d mud mxpd un vod  vald (wap O wvid (wn O [(wyild [pr] O
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individUal StAtES).......c..cciiieieriieence ettt eae e sreereesaesteebesbescesbesaescens O All States
(AL O [ak10 (az10O [ar10 [cald (colOd end E1J (pcy O (FLu1 O (6a] O g OO (o) O
mw) O mN O pa] O ksjO xvid rajd MEld o0 Ma)] OO Mg O Ny OO (ms10 o)
T wNE;Od owid med g O w0 awl@dd weyd ooy O [oH]D] [oK] [0 [OrR] OO (PA] I
R O sc10 [(spid mad mxjd wnd v vald (wa) O wvid wn O (wyild  (pr] O

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




Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an
exchange offering, check this box [J and indicate in the columns below the amounts
of the securities offered for exchange and already exchanged.

Type of Security

[ Common [ Preferred
Convertible Securities (including Warrants)........cocoereverrcrivnvernrsrenrereesenes
Partnership INIErests ...ocvimieiiiiic e e
Other (Specify e

&N B B B B

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased
securities and the aggregate dollar amount of their purchases on the total lines. Enter
“0” if answer is “none” or “zero.”

Accredited Investors ............. e

Non-accredited Investors ............ .................

Total (for filings under Rule 504 only) ..o
Answer also in Appendix, Column 4, if filing under ULOE. -

If this filing is for an offering under Rule 504 or 505, enter the information requested
for all securities sold by the issuer, to date, in offerings of the types indicated, in the
twelve (12) months prior to the first sale of securities in this offering. Classify
securities by type listed in Part C — Question 1.

Type of Offering

RUIE 505 ..verr oo eeeessvesesssesssssssessesssssssess s ssss s oo
RegUIAtON A ....ooiiiiercereccer ettt e n e
RUIE 504 ...ttt recern ettt se et en e e er e s nemasnannnen

a. Fumnish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer. The information may be given as subject to future
contingencies. If the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.

Transfer Agent’s FEES .....c.ociiiiiiiniiici et

Printing and Engraving CostS...c.coiirirriiaiieieciieincinieectecrne s asre e se e
Legal FEES ..ottt ettt e e et et st ees
Accounting Fees ...
Engineering FeES......ooiiiiiiiiiiiiiiiiii ettt se et
Sales Commissions (specify finders’ fees separately).....cc.ccooivvivriinirnnninne

“Aggregate . Amount Already
offering Price Sold

$
$
296,646,465 $ 291,595,960
$
$

296,646,465 291,595,960

Aggregate Dollar
Number Amount of
Investors Purchases
47 $ 291,595,960
Type of Doliar Amount
Security Sold
N.A. $ N.A
N.A. $ N.A
N.A. $ N.A
N.A. 3 N.A
O $
4 h
X $ 155,000
d $
a b
a $
. ..® 8 616950
X $§ 771,950




b.  Enter the difference between the aggregate offering price given in response to Part C -
Question | and tota] expenses furnished in response to Part C - Question 4.a. This difference
is the “adjusted gross proceeds to the issuer.”

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b
above.

Salaries and fBES . .ciciiir it et et s e
Purchase of Teal €State ......ccuviiviiieiicerese et
Purchase, rental or leasing and installation of machinery and equipment.......

OobDoag

Construction or leasing of plant buildings and facilities ..........coccovereirniccine.

Acquisition of other businesses (including the value of securities involved
in this offering that may be used in exchange for the assets or securities of
another issuer pursuant to a Merger) ........c.c..... et et

Repayment of indebtedness.......ooceverieimiiinieenineneciniice e e e
WOTKING CAPILAL...cviiiiiiriiiii ittt e e
Other (specify): venture capital investing

Column TOtAlS .c.cvecereiieereietirere ettt et s s b e s rene e

ROODOOd

Total Payments Listed (column totals added).

P

ayments to
Officers,

Directors &

& A A A

& A 2 B B o

Affiliates

$ 295,874,515

Payments To Others
as

O s

as

aos

aos

0os

B S 295874515

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

Rule 502.
Issuer (Print or Type) Signature Date
Ampersand V Limited Partnership : March , 2002
Name of Signer (Print or Type) Title of Signer (Print or Type)
Richard A. Charpie Ampersand V Limited Partnership

Company

BY: its General Partner, AMP-V Management Company Limited Liability

BY: Richard A. Charpie, Principal Managing Member

ATTENTION

1001.)

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C.




-"C.. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C -

Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference g

is the “adjusted gross proceeds to the issuer.” 295,874,515
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b
above.
Payments to
Officers,
Directors &
Affiliates Payments To Others
SAIATIES AN FEES .ocvveevreeresreeeresrieeieteresstesrssstt et essesnaeertesstaessbessbesonnessbssesrntesanes s Os
Purchase Of TEa1 ESTALE ......c.cvvrecercrrerre et ee st e sben e sssnibes 0s 0%
Purchase, rental or leasing and installation of machinery and equipment....... 0os Os
Construction or leasing of plant buildings and facilities .........ccceveveriirnnnnen, as gs
Acquisition of other businesses (including the value of securities involved
in this offering that may be used in exchange for the assets or securities of
another issuer pursuant {0 & MEIZET) vccvvvrverrimiriisenteesetinsis et srensenas 0s as
Repayment of IndebIedness.......ccweerricnrermiarunmucerirmimesmeneresiiomsisrneecsssssasans 03 0s
WOTKIRE CAPILAL. eveeeeeruririerereiecise e ssb s enss s sass s ssnsas s Os s
Other (specify): venture capital investing as K8 295874515
COIIN TOLAIS ...ttt sisse v tese et st r e e s s e s esessese senase sessnaenes 0os as

Total Payments Listed (column totals added) .......c.ocoevemeiminiinemnincnninnnenncs = $ 295874515

" D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505,
the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon
written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of

Rule 502.

Issuer (Print or Type)
Ampersand V Limited Partnership

Signature Date
March / , 2002

Name of Signer (Print or Type)
Richard A. Charpie

Title of Signer (Print or Type)
Ampersand V Limited Partnership

BY: its General Partner, AMP-V Management Company Limited Liability
Company

BY: Richard A. Charpie, Principal Managing Member

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C.

ATTENTION

1001.)




