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FORM D OMB APPROVAL
OMB NUMBER: .
UNITED STATES / // Exphes: Va2 9008
SECURITIES AND EXCHANGE C@WM{SSION) el i Estimated avernge burden
Wachington, D.C. 20549 \\// hours per RSPOBSE viisrssiins e vecine e §.00
FORM D
NOTICE OF SALE OF SECURITIES PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4{6), AND/OR Prefix Scrial
UNIFORM LIMITEY OFFERING EXEMPTION { 1
) DATE RECEIVED
L +
Name of Offering (O check if this i ap wmendment and nwme has changed, and indicaw change) !
Serics A-1 Convertible Prelorred Stock
Filing Under (Check box(cs) thar apply): ORule 504 [0 Role 505 m Rule 306 O Section 4(6) 03 ULOE
Type of Filiog: w New Filing O Amendmens
A. BASIC IDENTIYICATION DATA
1. Enter the information cequesicd about the issuer
Name of Issuer (Q cheele if this is an amcndment and aaine has changed, and indicste ehange.)
A123 Systems, Inc. ‘
Addrcss of Bxecutive Offices (Number and Street, Gity. State, Zip Codc) Telephone Number (Including Arca Code)
8 St Mary's Strect, Suite 611, Baxton, MA 02215 : (6LT) 778-5700
Address of Principal Business Operations (i (Number a0d Strewy, City. Stte, Zip Code) Telephone Number (Including Arca Codc)
different from Excoutive Officcs)

Brief Deseripiion of Business:

A123 Systems is developing 3 new type of battery for portable devites that has a quantum improvement in energy and power density.

Type of Business Organizanon

m corporation O limited partnerstip, alveady formed O other (plcase specily): PﬁOCESSED

O business trust 0 limited partnership, ta be formed
Month Year :
Actual or Esomaied Date of Incorporatian or Organization 10 01 ® Acwal O Estimated 7} DEC 2 3 2002
Jurisdiction of Incorporation o Organization: (Bnter two-letter U.S. Postal Scrvice abhreviation for State:
CN for Canada; FN {or other {orcign jurigdietion) DE THO

GENERAL INSTRUCTIONS -
Pedeml:
Who Muyt File: AN issuers moking an offering of sceurities in eclianee on an exemption under Repulation D ar Scetion 4¢6), 17 CFR 230501 ct sed. or 15 USC 774(6).

When To File: A wotice must be filed no taicr than 15 days after the first sale of sccurites ia the offcring. A nomce is decmed filed with the U.S. Securitics and Exchange
Commission (SEC) oa the ¢arlier of the date iy is received by the SEC at the address given below o, if received at that address after the date on which it Is due, on the dage
it was wmailed by Unired States registered or certified mail to that address.

When 1o File: U.S. Securitics 2nd Bxchange Commission, 450 Filth Socet, N.W.. Washingtoa, D.C. 20549.

Cupies Required: Five (5) copiee of this nolice must be filed with the SEC, one of which must be manually sigued. Any copics oot manually sigued must be phorocopics
of the manually signed copy or bear typed of printed signaturcs.

Information Required: A new filing must contain all information requested. Amendments aeed only report the name of the issucr and offeriag, any changes thercto, the
informaton requesied in Parc C, aad nay material changes {rom the information previcusly supplied in Paris A and B. Part € and the Appendix need not be filed with the
SEC.

Filling Fee: There is no federa] flling fec.

Staze: This notice shall be wsed 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for 3alcs of securitics in those states that have adopted ULOE and
that have adopled Lhis form. Issvers relying on ULOE must {ifc a separsate netice with the Securitics Administratar in cach state whore sales are to be, or have been made.

If 2 31ate requires a payment of a fee a3 a precondition to the cluim for the exempiion, a fee in the proper amount shall accompany this form. This nodce shall be ﬁled n the
appropyiate states in accordance with state law. The Appendix to the notice constitutes a past of this notice and must be completed. .

ATTENTION

Failure to filc notice In the appropriaic states will not result in 8 1osy of the federa) exeaption. Converzely, Failurc to fie the appropriate foderal notice will not
result in 2 oss of an available state exemption unless sueh exemptioa is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the infarmaton requested for the following:
- Each promoter of the issuer, if the issuer has becn orpanized within the past five years;
- Each beneficial owner having the power Lo vote o disposc, or ditect the vole or disposition of, 10% or more of a class of equity securivies of the issucr:
- Each execulive officer and director of corporale issucrs and of corporate gencral and manoging parmers of parmership izsuers; and
- Each gencral and managing partner of panmership issyers.

Check Box(cs) that Apply: O Promoter B Benelicial Owner m Executive Officer 0O Director 7 General and/or Managinz Partacr
Full Name (Last name first, if individaal)

Fulop, Ric
Busincss or Residence Address (Nomber and Soeer, City, Sure, Zip Codc)

C/0 A123 Systcms. Inc., B St. Mary's Streer, Suite 611, Boston, MA 02215
Chcck Bax(cs) that Apply: O Promaoter B Beaclicial Ownor M Exocuitve Qfficer O Dirveetor 0 Gencral and/or Manaping Partner
Full Name (Last npme first, if individual)

Chiang. Yet-Ming
Busincss or Residence Address (Number and Stect, City, Smie, Zip Code)

C/o A123 System, Ine 8 St Mary's Strect, Suite 611, Boslon, MA 02215

Check Box(es) that Apply: O Promoter M Beneficial Owney O Exccurive Officer m Director 0O Gencral and/or Manazing Partner
Full Namg (Last name first, if individual) .

Riley, Gilbert Newd
Business or Residence Address (Number and Sirect. City, State, Zip Code)

C/o Al1Z3 Systenx, Inc, 8 St Mary's Strect. Suitc 611, Baston, MA 02213
Check Bax{es) that Apply: O Promoter M Beneficia) Owner  m Exccutive Officer  ® Director D General and/or Managing Parmer
Fult Name (Last name Tirsy, iF individual)

Vicau, David
Business or Regidence Address {Numbcr end Succer, Ciry, Staw, Zip Code)

C/o A123 Systems, Inc., 8 St. Mary's Street, Suite 611, Boston, MA 02215

Cheek Bax(es) that Apply: 1 0 Promoter [ o Beneficial Owner la Executdve Officer { m Dircctar g General and/or Managing Partnee
Full Name (Last name farst, if individual)

Deshpande. Gurnraj
Business or Residence Address (Number and Street, Ciry, Starc, Zip Cade)

9 Sparta Way, Andover, MA 01310

Check Box(es) that Apply: D Promoter W Beneficial Owner O Exccutve Qfficer O Direclor O Geaeral and/or Managing Partner
Full Name (Last name firs(, if individual)

Northbridge Venture Pariners IV-A. L.P,
Business or Rusidenes Address (Number and Sureet, City, Swaue, Zip Code)

950 Wiater Strect, Suite 4600, Waltham, MA 02154

Check Box(es) that Apply: T Promolcr w Beneficial Owner O Bxccutive Officer 0 Director 0 General and/or Managinz Parincr
Ful! Name (Last name {irse, if individual)

Northbridge Yenture Parmers V-A, L.P.
Business or Resideoce Address (Number and Strect, Clty, State, Zip Code)

950 Winter Street, Suite 4600, Walthamn, MA 02154

Check Box(es) thal Apply; 0 Promotsr W Beneficial Ovmer O Executive Officer O Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Scynoia Capitul X
Busincss or Residonce Address (Nurnber xod Strcct, City, State, Zip Code)

3000 Sund Hill Read, Bldg. 4. Sulte 230, Mcalo Park, CA 94025

Check Bor(cs) that Apply: O Promoter 0 Beneficial Qwner % Exceutive Offcer B Dircclor T General and/or Managing Partner
Full Name (Last name Trrer, if individual)

WcCarthy. YelfIrey
Busincss or Residence Address {Number and Street, City. State, Zip Code)

C/o A123 Systenas, Inc, 8 St Mary's Strect, Sulte 611, Boston, MA 02215

(Use blank sheer, or copy and use additionsl copics of this sheer, as necessary.)
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A. BASICIDENTIFICATION DATA

2.  Enter the information requested for the following:
- Each promotcr of the issucr, if the jssucr has been organized within the past five years;
+  Each beneficial owncr having the power to vote or dispose, or direct the vole or disposition of, 10% or more of 2 class of equity sscuritics of the issuer;
+  Each cxccutive officer and directar of corporate issuers and of corporaie general and managing pastners of parmership izguers: and
. Tach geaeral and managing partner of partmership issuers.

Check Boo(es) that Apply: O Promoter O Beneficial Qwney 0 Executive Olficer M Dircctor O General and/or Managing Partner
Pull Nare (Last name first, i€ individual)

Jacobs, Paul
Business or Residence Address (Number and Screct, City, Stare, Zip Code)

C/o A123 Systems, Inc. 8 St Mary's Street, Suite 611, Roston, MA 02215
Chick Box(es) thal Apply: O Promoter m Benoficial Owner 0O Exscutive Officer 0O Direcror 0 Genernl and/or Managing Partaer
Full Namc (Lagr name first, if individaal)

QUALCOMM Incoxporated
Businesg or Residence Address (Number and Strect, City, State, Zip Code)

5775 Morehouse Drive, San Diega, CA 92121
Check Box(es) that Apply: O Promolcr w Bencficial Owner 0D Exccutive Officer O Dircclor O Geaeral and/or Managing Panner
Full Name (Last name first, if individual)

Motorola fuc.
Busincss or Residence Address (Number and Sirces, City, State, Zip Coule)

1303 East Algoaguin Raad, Schaumburg, IL 60196
Check Box(es) that Apply: C Promorer o Bencficial Owner 0O Exccutive Officer O Direcior 0 Geoperaf and/or Manaxinge Partner
Full Name (Last name first, if individual)

Bexcun Tectmolopy Ventures, LR
Busincss or Residenee Address (Numbcr and Strect, Ciry, S, Zip Code)

8 St. Mary's Street, Suite 910, Roston, MA 02215

Check Box(es) that Apply: O Promoter O Beneficial Owner £ Executive Officcr [ Direetor 0O General and/or Managing Parmer
Full Name (Last name firgy, if individual)

Business or Residence Address (Number and Strect, City, Statc, Zip Codc)

Check Box(t3) that Apply: O Promoter O Bueneficial Qwnee O Exccutive Officer O Director O Genera) and/or Managing Partner
Full Name (Last name first, if individoul)

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

1319560_1
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B. INFORMATION ABOUT OFFERING
Yes No
1. Has the issuer sold, or docs the issucer intend o scll, to non-aceredited invesiors in this Offering? .. =} -
Answer nlso in Appendix, Column 2, if filing under ULOE.
2.  Whay iz the minimoum investmeot tat will be accepted from any individual? ... §_ NA
Y&s No
Docs the ofTering permil Joint Ownership OF @ SINEIE LRIET . crerieeiis e setmas e ens e ot eramese b rae easanasEs b rm s smms s cmes e aat = a]
Enter the information requested for each person who bas been or will be paid or given, direetly or indirectly, any commission or
similar ramuncration for soliciafion of purchasers in conncction with sales of sccurifies in the offering. 1 a person to be lisied is an
associared person or agent of 3 broker or dealer segistered with the SEC and/or with a state or states, Bst the name of the braker or
dealer. If more than five (5) persons to be listed are associawd peczons of such & broker or dealer, you may set forth the infermadion
for thal broker or dealer anly.
Full Name (Last name first, if indivigual)
None.
Busincss or Revidence Addresa (Number snd Steet, Clty, Stare, Zip Code)
Namc of Associated Broker or Dealer
States in which Person Listed Has Solicited or Inwends w Solicit Purchasers
(Chock Al Stales” or ¢heck individunl SEIUEE) uiviiimmniecornisenrmee e rcereeereseesesisssssssrrerssrarsssaess 1yseseesstasmessbbisssnst een . @ AllSiatcs
- [AL] — [AK] - [AZ) -~ [AR] - [CAl — [€O] -1c7 — (DR - [DC] - [FL] - [GA} - [HI] — 1D}
- [1L] ) - ) - [KS] - [KY]} - [LA] ~ [ME) - [MD] - [MA) - I - MN] - _ (MS) _ [MQO]
- IMT} _INE) — [NV} — (NH) - INJ] - [NM]  _{NY] - ING) - [ND] - [OH] - [0K) - [ORl ~ LPA]
_ RO ) _ [SD1 - (™ - [TX] — [T —[v7l - (vA) - wal _[wvl  _(wg - [WY] _{PR}
Full name (Lazt name first, if individual)
Buginess or Residence Address  (Nurnber and Street, Ciry, Siate. Zip Code)
Name of Associuled Broker or Draler
States in which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check "All States” or check individual Stares) ............oueeeeens . O Al Smies
AL} - [AK] - (AZ) ~ [AR) - [CA] - [CO) _[CT) - [DE] - {DbC) - [FL) - (GA] - [(HY - D]
- - [IN] - (1a) - [K§] - [KY]} - [LA] —-(ME] _IMD} - [MA] - My - [MN} - [MS) — MO}
- [MT) -~ [NE) — (NV] — [NH] - [NII - INM)  _INY] ~ [NC] - [ND) — [OH] - [OK]} - IOR] - [PA]
- RD - [5Q) _[8P] - [TN] - [TX] - (1 - vT] = [VA] — Wa) _[wvl  _(wg -[wyl _IPR]
Full Namc (Last name tirst. if individual)
Business or Residenee Address  (Number and Street, City, State, Zip Code)
Name of Assoctuied Broker or Dealer
Srtares in which Person Listed Has Solicited or Intends to Solicit Purchuserg
(Cheek "All Swates” or check individua) SmILs) v .. O Al Suwes
- [AL]) - [AK) —_ [AZ) - [AR] ~ [CA) o (o5 - [CT) -~ IDE] i (s]o)] _ [FL] - [GA] - [Hg — (D]
— ~ [N] - A - [KS) - [KY] — LA - [ME] - (MD) — [MA)] - M1} —[MN]  _ IMS) - [MO]
- MT] _ [NE] - INV) ~ [NH) _ (N1 - NM]  _[NY) — INC] _IND] _ [OH} - [OK) - [OR] - [PA)
— [RT] - [8Q) - [5D) _ ON] _ITX) - ITX] - vn - vay ~ [WA] I A5 I A 4 - [WY] _IPR)
(Usc blank sheel, or copy 2ad use additional copies of this sheel, as necessary.)
1319560_1
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of seenrites incloded in this offering and the Lotal amount
already sold. Enter "0” if anawer is "nonc” or “zero,” If the wansacrion is an exchange offering,
check thiz box oand indicate in the columps below the amounts of the securides offered for
cxchange and already exchanged.

Type of Seeurily e oo - o
Byuity. .o vasarrae Scrics A-l [ “ st et ene
D Common - Precferred
Converdble Securitics (incloding warmmants) .- aeneeen et tineniaeerr e rnnar e areeebiet
Other (Specify osrssrenes
1= L POV UG PP U SR POPRe [ [ITTETSITISITN
Answer algo in Appendix, Column 3. if filing vnder ULOE.

2. Enter the number of aeeredited and non-aceredited investors who have purchased seevritics in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504,
indicate the aumber of persans who have purchascd sccurities and the aggregate dotlar amount of
their purchases on the Lotal lines. Enter "0 if answer &s "nonc™ or "zera”

ACCTEATICT IYCSLOTS teviiiiriorierisionsnssionrtiibnsnssr sisisestssss ssesieteysiinesepiyssepssssmrssme s reesssereesasaisbbnasetions
Non-2ccredintd IRVESTONS .uvieeereeiricriiecne vt nneceecircsanannes S, )
Total (for filings under Rule 504 only).....oorccvinmnaicninismsinns
Answer also in Appendix, Colunu 4, if filing under ULOE
3. I his filing is for sn offering under Rule 504 or 505, enier the information requesied fof all
© secuntes sold by the issucr, 10 date, in offeringa of (he types indicated, in the twelve (12) months
prior [o the Tirst sale of securitics in this offering. Classify securilies by type liswed in Pan C ~
Question 1.
Type of offering
RUIE SOS, 11 srmsreneveees reemressanesomeete s smmrmnsenrseessamesns somee ..
REEUIBUOD A oiiiiisreriempesesrarissamssessesessesnsyosprnesops sssessessmnssensessenseas
RUIC SO iciemmiiimmiiiiiinniiensiiiisestirsmsrrssnssussstes insh i isstressanstsersypssyessssesnesnnes
1< >: | RO vont

4, a. Furnish a statement of 3l expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts rclating solely to organization expenscs of the issuer,
The iaformation may be given as subject to Tuture contingencies. [f the amount of an expenditure
is not known, furnigh an cgtimate and cheek the box w the left of the estimale.

TransEer AGEOUS Fo5 11 cie e trimrir e saiosensee e reatiaas os e e s esrast HEIR TS e E R bR S 1R b heepeaH e FEsomr e rae 1o e nns smneses
Printing and Engraving Costs et et
Accounting Pees
Engineering Fes. oottt E
Sales Commissions {specify finders’ fees SEPATAILIY) s
Other Expenses (identify)

Towl.. e e pemerr s e - -

1319560_1

Aggrezate
Offcring Price

5

5_ 4,287,500

s,

b3

$_4.287.500
Number of
Invesiors
Type of
Sceurity

l

g o OO0 m 0O O

Amount Already
Sold

g
$_4,287,500

$_ 4,287 500

Aggregate
Dollar Amount
of Purchazes
3, _4,287.300

5

1

Dollar Amount
Saold

3

&

“m

$40,000

¥ A
.

A

¥

$40,000
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f- C. OFFERING PRICE, NUMBEKR OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregale oflcriag price given in resposse to Part C — Queslion
1 and total cxpenses famished in response to Pan C - Qu:snon 4.8, This difference is the
“agjusied ZT0SS ProCCROS [0 e TSEUET. .o rvrrearin et reee e ceemsarestsbrar b sbss et b ce e erts saon b 03 £4,247 500

5. Indicaw below the amouat of the adjusied gross procecds 16 the issuer uscd or proposed o be uscd
for each of the purposes shown, If the amount for any purpese is not Known. furmish an cstimate
and check the box Lo the left of the estimare. The total of the paymenis listed must equal the
adjusted gross proceeds 1o the isguer set forth in response (o Part C — Question 4.b above,

Payments to
Qflcert, Dirgctars, Paymenti To

& Affiliawcs Others
Salarics AN LEES . u . ccere e resseseerss st e mreceeeee e ra e resens =) $ o S
Purchnaze O real B3LIC v crnass st et re s e e R st a 3 o] S
Purchage, renmal or leasing and insmilation of machinery dnd euipment...o.i.n. o g o S
Censtruction or leasing of plant buildings and facilitics.......... S g 5 a 3
Acquisition of olher business (including the value of securities involved in thig ofTering
that may be used in exchange for the assers pe securitics af another issuer pursuant to a
Repayment of indebledness.....voeecvvviisenrecnens B ba e aes e et e s e R b R o) ] o 5
Working eapitalie.iiennnen o) 5, = $4,247,500__
Other (spocify): o $ n 5
COLUIA TOMAE, 11astreierneremesroe e sbab it ere e s b B30 sars simses s s ra bR SR b e b br e bn vy Q ] = 54,247.500
Touwal Paymenls Listed (column tofils added) e inricsencesencesssscernns . m  $4a247:500

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigoed duly authorized person, I this notice is filed under Rule 505, the following signature conatimres
an undertaking by the issuer o {urnish Lo the U.S. Sceuritios and Exchange Commission, upon writlen request of f1s staff, the information furnished by the issuer Lo any
non-accredited investor pursuint to paragraph (b3(2) of Rule 502,

) o
Izsuar (Print or Type) Signature Datc
<
A123 Systems, Inc. ( Dcecember 4, 2002
A7
< m/

Name of Signer (Print or Type) Title of Signer (Print or Type)
David Vicgu President

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

BOSTON 15437)1v)
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