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(Middle)

Symbol

2. Issuer Name and Ticker or Trading

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to
Issuer

FIVE BELOW, INC [FIVE]

(Month/Day/Year)

C/O ADVENT INTERNATIONAL  02/04/2013

CORPORATION, 75 STATE
STREET, 29TH FLOOR
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BOSTON, MA 02109
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(Check all applicable)
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below) below)
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_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
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1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities Acquired 5. Amount of 6. 7. Nature of
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Instr. 3 and 4
Code V Amount (D) Price (Instr. 3 and 4)
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Stock 34.05 )
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75 STATE STREET, 29TH FLOOR

BOSTON, MA 02109
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Jarlyth H. Gibson, Attorney
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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

) These shares are indirectly beneficially owned as a limited partner of Advent Partners GPE VI 2008 Limited Partnership, which in turn is
a shareholder of Advent - Five Below Acquisition Limited Partnership, which is the direct owner of these securities.
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