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FORM D UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION  Eapies Mov 13008
Washington, DC 20549 Estimated Average burden

i_hours per respense 16,00

P FORM D

SEC USEONLY

NOTICE OF SALE OF SECURITIES e S
PURSUANT TO REGULATION D, TN
05070968 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (: check 17 this 1s an amendimemt and name has changed, and indivate change.) /y
: S ' N Cans < “ F|VED
Common Stock and Warrant to Purchase Common Stock EC 6“5‘

Filing Under {Check box(es) that apply): tRule 504 : Rule 305 : /X 7 Rule 506 Section 4(6) : ULOE 3
Type of Filing: XS New Filing Amendment < F\}OV ( o ?005

A, BASIC IDENTIFICATION DATA \ //
‘ ‘?\S‘X\\ 72

i Lnter the information requested about the issue & O
} Lnter the information requested about the issuer \\\O 185 év
3
Name of Issuer (: Xcheck 1f this is an amendment and name has changed. and indicate change.) A4
Five Below, Inc.
Address of Executive Offices (Number and Streer, City, State, Zip Code) Telephone Number (Including Area Code)
1616 Walnut Street, Suite 1600, Philadelphia, PA 19103 (215)546-7909
Address of Principai Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Oifices)
Brict Description of Business
Retail discount store
Type of Business Organization
X corporation . limited parinership, already formed o other (please speaify) .
. business trust . fimited pantnership, 1o be formed
i
Month Year
Actual or Estimated Date of Incorporation or Organization; 0 1 0 2 X Actual %&D\' at&d
junisdiction  of  Incorporaiion ot Organization:  (Enter rwo-letter US. Postal  Service Abbreviation for  State:
CN for Canada; FN for other foreign jurisdiction) [ A

GENERAL INSTRUCTIONS
Federal:
Whe Must Frle: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50) et seq. or 15 U S C. 77d(0).

When 1o Pre. A notice must be filed no fater than 15 days after the first sale of securities in the offering. A notice is deemed Bled with the U.S. Securiiies and Exchange Commission
(SECH on the carlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on wlich it is due, an the date it was mailed by United
States registered or centified mail to that address.

Whcre 1o File: U8, Secunities and Exchange Comirussion, 450 Fifth Street, N.W.. Washington, D.C. 20549,

Captes Reguired: Five (5) copies of this notice must be tiled with the SEC, one of which musi be manually signed. Any copies not manually signed must be phetocopies of the manually
ssgned copy or hear typed or printed signatures

Inpormation Reguired A new filing must contain all informaton requested.  Amendments need only repont the name of the issuer and offening, any changes thereto, the mformartion
requested fn Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Fiftag Fee: There s no federy) fling fee,

Ntate

This notice shall be used to indicate reliance on the Uniform Limited Offering Examption {ULOE) for sales of sceurities in those staies that have adopted ULOE and that have adopted
this form. Issuers refying on VLOE must file ¢ separate notice with the Securities Adminisirator in cach state where sales are 10 be. or have been made 1 a state reqaires the payment of
g fer a3 8 preconditien 1w the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropnate states in accurdance with state
law. The Appendix o the 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.
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A. BASIC IDENTIFICATION DATA

2 Enter the informaticn requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five vears,

Each beneficial owner having the power 10 vote or dispose, or direct the voie or disposition of, 10% or mare of a class of equity securities of the issuer;
Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

Each general and managing parner of parnership issuers,

Check Box{es) that Apply: N Promoter :XBeneficial Owner X Executive Officer X Director : General and/or Managing Partner

Full Name (Last name first, if individual)
Schlessinger, David

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

1616 Walnut Street, Suite 1600, Philadelphia, PA 19103

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

Full Name (Last name first, if individual)
Vellios, Thomas

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

1616 Walnut Street, Suite 1600, Philadelphia, PA 19103

Check Box{gs) that Apply: : Promoter : Beneficial Owner : Exccutive Officer X: Director : General and/or Managing Partner

Full Name (Last name first, if individual)
Kopelman, Joshua

Business or Residence Address (Number and Street, City, State, Zip Code)
1616 Walnut Street, Suite 1600, Philadelphia, PA 19103

Check Box{es) that Apply: : Promoter 7/ Beneficial Owner /X7 Executive Officer : Director : General and/or Managing Partner

Full Name (Last name first. if individual)
Levin, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
1616 Walnut Street, Suite 1600, Philadelphia, PA 19103

Check Box(es) that Apply: : Promoter //: Beneftcial Owner : Executive Otficer X Director : General and/or Managing Partner

Full Name (Last name first, if individual)
Sargent, Ronald

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

500 Staples Drive, Framingham, MA 01702

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

Full Name (L.ast name first, if individual)
Ross, Howard

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o LLR Equity Partners, L.P.
1818 Chestnut Street, Suite 700, Philadelphia, PA 19103

-
PHLEGAL: 81798695 vl (12J¥V RO} . DOCS



Check Box(es) that Apply: : Promater /X/: Beneficial OQwaer ; Executive Officer © Director = General and/or Managing Partner

Full Name (l.ast name first, if individual)

LLR Equity Partners, L.P,

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

1818 Chestnut Strect, Suite 700, Philadelphia, PA 19103
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B. INFORMATION ABOUT OFFERING

Yes No
| Has the issuer sold. or does the issuer intend 1o sell, to non-accredited investors in this offering? ... ... [T : X
Answer also i Appendix, Celumn 2, 1t fiking under ULOE,
2 What is the minimum investment thai will be accepted from any individual? ... RSO TR INIA
3. Does the offering permit joint ownership of 8 SINGR WRIE? L e e Yes No
X :

4. Enter the information requested for cach 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. 1f'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. 1f more

than five (3) persons to be listed are associated persons of such a broker or dealer, vou may set forth the information for that broker or

dealer only,
Full Name (Last name Girst, i1 indmnadualy e
Business or Residence Address (Number and Street. City, State, Zip Code)
Name of Assoctated Broker OF Dealer T

TStates i Which Person Listed Has Solicited or Intends o Solicit Purchasers
{Check “All States” or check individual States) ... e e e e e CAl States
AL} {AK] {AZ] [AR] {CA] [COJ €Ty [DE} {DC) {FL.} [GA} [H1} [1D)
[1L] [IN} 1A} {K§] {KY] {LA] ME] {MD] IMA} M1 {MN] {MS] IMO]
{MT]} [NE] [NV] [NH] INJ} [NM] [NY] INC} [ND} [OH) {OK} {OR]} [PA]
[RH] {SC} [SD] [TN] {TX] (ut] {vTi {VA]} [WA] [WV] (Wi} WY [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sireet, Cn) State, Zip Code} e mmmm—m—m——
“§tates in Which Person Listed Fias Solicited of Intends to Solicit Purchasers T

(Check “All States™ or check INIVIGULL SLAIESY ... o e e e oot et Al Sates
{ALJ [AK] [AZ] [AR] [CA] [CO] [cn D] DC] {FL} [GA] {Hi] [ID]
fiL} [IN] {1A] [KS} [KY] [LA] {ME] IMD} IMA] (R4 [MN] [MS§] {MO]
fMT]  [NE] [NV} {NH} NI} [(NM}  [NY] | INC] {NDJ [OH] [OK] [OR]  [PA]
{R1} [8¢] (D {TN] {rxi utl v [val {wWal (wv] fwil (WYl [PR]

4.
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
] Enter the aggregate oltering price of securities included in this offering and the total amount already sold, Enter

“07 i answer is “none” or “zera.” 1 the transaction is an exchange offering, check this box /_/ and indicate in the
cotumns below the amounts of the securitics offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
; ’ Offering Price Sold

D D e e e e e e

$ $
EQUAY Lo o s RPN et e e e e e $ 50,004 $_50.000

XX Common : Preferred

Convertible Securities {including warranty)

S107,.5007 S107.500
PAPTRETSIID INECTEEIS L oo\t s ettt ot e er e et 1ottt et

$ b
Other (Specity e e et

$ $

Total....... s

2 £nter 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 “07 if answer
is “none” or “zero.”

(72}
juid
o
21
n
=
=

Aggregate Dollar

Number Amount of
Investors Purchases
ACCTEAHEA IVESIOIS oo oot e oottt ettt ootk b be e o e e e e 2 S157,560%*
NOR-ACCTRGHET TIVESIOIS L oottt ettt ot ent e ettt et ees et 0 $
Total (for filings under Ruke 304 0nJy ..ot et e $
3. It this tiling &s an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, 10 date. in offerings of the types indicated, in the wwelve (12) months prior to the first sale ot securities in
this offering. Classify securities by tvpe listed in Part C-Question 1.

. o nae s Type of Dollar Amount
Type of Offering Security Sald
RUIE B0S oo ot e e e 1ttt BT s
RETUIALION A Lo e ettt e e —— S
Rule 504 $
4. a. Furnish a statement of alf expenses in connection with the issuance and distribution of the securities in this

offering,  Exclude amounts refating solely to organization expenses of the issuer. The information may be

given as subject to future contingencies. If the amount of an expenditure 18 not known, furnish an estimate

and check the box to the left of the estimate.
RANSTEE AGENTTS TLUS .. oot eriier s oot oereree et sttt bt e b3 8141 e s : $
Printing and Engraving COSIS ..o oo e et ettt et e et e : $
Legal Fees ... e e, X $5,000
Accounting Fees ... RO et e et €t $
Sates Commission (specify finders” fees separately)...ooin PR e SURRR : $
Other Expenses (identity)  Biue Sky X $__52%

FOUIE oo oot e e e e e 1 et et X $5.528

*Warrant to purchase 50,000 shares of common stock at $2.18 per share,
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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 | and total expenses furnished in response to Part C - Question 4.a. This difference

is the “adjusted gross proceeds t0 the ISSUCT.™ ..ottt X 8151978
5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed (o 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 (o the issuer set forth in response to Part C ~ Question 4.b above.
Payments to
Officers,
Directors. and
Affiliates Payments to Others
SAHFIES BT TOES L1t ettt ettt s : S
Purchase 0f real @SIATE ..o e e e et : 3. ~ : S
Purchase, rental or leasing and installation of machinery and CQUIPIMENT........cocooovviieeen i e : $ . : S
Construction or leasing of plant buildings and facilities ... $ S
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 PUTSVANT 10 @ METERT) ..ot : $ - . $
Repayment of INdEbLetness ..o e $ 3 —
WOTKINE CAPILAL Lot et et e ettt et e ee e e s N $151.978
Other (specify): S . S
$ _ $
COMIMI TOLAIS ..ot ettt ee e b e b b e £ be e s s e+ h et e st es st ab s e e et s $ 0 8151978
Total Payments Listed (column 101als added) i e $151.978

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized persan, 1 this notice is filed under Rule 503, the following
signaturc constitutes an undertaking by the issuer to furmish to the U.S. Securities and Exchange Commission, upon written request of its siaff, the:
information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) ‘ Signgture : Date

Five Below, Inc. ,/L % / Nevember 72005
Name of Signer (Print or Type) Title of War Type)

David Schlessinger Executi¥e Chairman of the Board of Directors
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