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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number:
Washington, D.C. 20549 Expires:
Eslimated average burden
FORM D hOUrs per rasponsg......coeererene.
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial

SECTION 4{(6), AND/OR I I

UNIFORM LIMITED OFFERING EXEMPTION DI"E RECENEID

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Tailwind Capital Partners (Cayman), L.P.

Filing Under {Check box{es) that apply): [ Rule 504 [ Rule 505 B4 Rule 506 ] Section 4(6} CJULCE
Type of Filing: [ New Filing [ Amendment

A. BASIC IDENTIFICATION DATA ]

1. Enter the information requested about the issuer

Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.}
Tailwind Capital Partners (Cayman), L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Number {Including Area Code)
c/o M&C Corporate Services Limited P.Q. Box 309GT, Ugland House, South Church Street, | {(212) 271-3800
George Town, Grand Cayman, Cayman Islands
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Tetephone Number {Including Area Code}
(if different from Executive Offices)
PROCESSED

Brief Description of Business

Investment fund organized as a limited partnership under Cayman Islands taw. ‘b JUN u 5 m
: — Tl
Type of Business Organization
[ corporation [ limited partnership, already formed [ other {(please specify): FINANCIAL
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 1 1 0 6 BJ Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D ot 15
U.S.C. 77d{B).

When to File. A notice must be filed no later than 15 days after the first sale of securities in the offering. A nolice is deemed filed with the U.5. 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 address 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 signed must be
photocopies of 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, any changes
thereto, the information requested in 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.

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 states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in 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 in the proper amount shall
accompany this form, This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this
notice and must be completed.

AR
g L -

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.

SEC 1972 Persons who respond to the collection of information contained in this form are not required to
(05-05) respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the pasi five years,;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equily securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: ﬁ Promoter E Beneficial Owner ﬁ Executive Officer E Director ﬁGeneral and/or
Managing Partner-
Administrator

Full Name (Last name first, if individual)
Tailwind Capital Partners (GP} LP, general partner

Business or Residence Address (Number and Street, City, State, Zip Code)
390 Park Avenue, New York, NY 10022

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial OQwner O Executive Officer E Director E General and/or
Managing Partner

Full Name (Last name first, if individual)
Tailwind Capital Group LLC, general partner of the general partner

Business or Residence Address (Number and Street, City, State, Zip Code)
390 Park Avenue, New York, NY 10022

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

Full Mame (Last name first, if individual)
Tailwind Capital Partners {Cayman), Ltd

Business or Residence Address (Number and Street, City, State, Zip Code)
P.0. Box 309 GT, Grand Cayman, Cayman Islands

Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner ﬁ Executive Officer ﬁ Director -Ij General and/or
Managing Partner

Full Name (Last name first, if individual)
Sorrel, Lawrence B.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Tailwind Capital Partners (GP) LP, 390 Park Avenue, New York, NY 10022

Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner E Executive Officer Ei Director i General and/or
Managing Partner

Full Mame (Last name first, if individual)
Karp, Douglas M.

Business or Residence Address (Number and Street, City, State, iip Code)
c/o Tailwind Capital Partners (GP)} LP, 390 Park Avenue, New York, NY 10022

Check Box(es) that Apply; E Promoter ﬁ Beneficial Owner @ Executive Officer EI Director E General and/or
Managing Partner

Full Name (Last name first, if individual)
Hoch, James S.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Tailwind Capital Partners (GP} LP, 390 Park Avenue, New York, NY 10022

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

Full Name (Last name first, if individual)
Sica, Frank V.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Tailwind Capital Partners (GP} LP, 390 Park Avenue, New York, NY 10022

Check Box{es) that Apply: E Promoter @ Beneficial Owner E Executive Officer {ﬁ Director [] General and/or
Managing Partner

“Full Name (Last name first, if individual)
Passage Portfolio Ill, L.P.

Business or Residence Address (Number and Street, Gity, Stale, Zip Code)
800 Scudders Mill Road, Plainsboro, NJ 08536
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A. BASIC |IDENTIFICATION DATA

2. Enter the information requested for the {ollowing:

. Each promoter of the issuer, if the issuer has been organized within the past five years;
, Each beneficial owner having the power to vote or disposs, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director ﬁ General and/or
Managing Partner-
Administrator

Full Name (Last name first, if individual)

DivPEP Holdings llt (A-L), L.P.

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

800 Scudders Mill Road, Plainsboro, NJ 08536

Check Box(es) that Apply: ﬁ Promoter E Beneficial Owner E Executive Officer E Director {J General and/or

Managing Partner

Full Name (Last name first, if individual)
Chapman Private Equity, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code)
One Williams Center, Tulsa, QK, 74172
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. 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 [] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

4 0f 5
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Aggregate Amount
Type of Security Qffering Price Already Sold
1T OO 1) $0
EQUILY vernvvveeeresissenssssessassressssasssessesass s sasssssasssressberassssasssssanesesesassssr s erasas ransssaranerereanestonn 30 $0
] Commen O Preferred
Convertible Securities {(including warrants) .. $0 $0
Partnership INterests........co.vouveeiesieecrmssnins $24,262,513.58 $24,262,513.58
Other {(Specify ) %0 $0
TOtal v s e $24,262,513.58 $24,262,513.58
Answer also in Appendix, Column 3, if filing under ULOE,
2. 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.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCrEdited INVESIONS ..o eee e e e nesenneseamse e $24,262,513.58
Non-accredited INVESIONS .......cvi it rr e ers s er et nee s vere s mr s s rena sar e srenneneen $
Total (for filings under Rule $04 Only)...... oo $
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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 Dollar Amount
Type of offering Security Sold
RUIB BO5 ... vvveeisiees e sessesbcseas st ses b bsss st e ess s et b sm e ea s shea b e se b e bbb an s s et ab b b bn s s $
REGUIATON A........oeoeeoeeeeeeseeeeeee e eases s aessss st s sssses s sessa e s snmstenssss e snasssnsmstssnssnn $
RUIE SO ..ot e et s b s bt s s et st sat b st sebenar pess s b s sbebansris $
L1 OO TEU TSSO ]
4. a. Fumish 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 informaticn 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.
TEANSTEr AGENTS FEES ....o.viireeireesirereeserseinsterraseeasssesrassesesessssas s sarassssesrasssssasestersseneassatsassnssnsssssaotessssnnsessrassesensassans n 3
Printing 8N ENGraVING COStS. . ..iuuiiiviieiiiisierisssisassstasssesssis s ssserasiissssssasssssssnsitrassss tsssssssasisesesasssstsisnsssssessssssnnsis K $1.450.00
LBOAI FEES .. remreerereeeicureeeeenetreeemseasasr et seras s eene s om e p a2 H A SR TSR0 AR S 0S4 R4 AR RS AT SRR mnn SRR e prenes EK $89,000.00
ACCOUNENG FEES.......oceocrecevvsvotrenireresrsissressessssssessssensassosssessenesssesasasssssensessessssnenssssssnsensasssnssssssnstessesssasasnssssssnsssens O %
ENGINEEING FEES ...vvvuivivveiriiseesieeiisiasiesissesatsassaseassbsss st eassssbans st sessssssssss sesabssasesnssesanssisanssssasssssesssstasansssssensaorasatons O s
Sales Commissions (Specify INders’ fees SEPATatElY)..........ccecevvireereerecee e rene e escs et en s e eeae s eeae st ensbenas (4 $144,048.00
Other Expenses (identify) Miscellaneous LB $27,200.00
11 -1 OO - . '3 112 < X 03]
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b.  Enter the difference between the aggregate offering price given In response to Part C
- Question 1 and total expensas in response to Part C - Question 4.a. This difference Is

the "adjustad gross proceeds 10 the ISBUBE." ... s $24,000.815.58
8. Indicate below the amount of the adjusted gross procesds to the issuer used or proposed
to be used for each of the purposes shown. f the amount for any purpose Is not known,
furnish an estimate and chetk the box to the left of the estimate. The total of the payments
listed must equal the adjusied gross proceeds to the Issuer set forth in response to Part C
- Chuestion 4.b abave.
Peyments to
Officers, Directors Payments To
& Affiliates Others
Salaries and fees . O s o s
Purchase of rea) estate O 3 a s
Purchase, rental or leasing and Instatlation of machinery and equipment......c...ve e a s O s
Construction or leasing of plant bulldings and faciifes w O 5 o s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or secutities of ancther issuer
pursuant to & merger) O s 0O s
Repayment of Indebledness [ ] o s
Working capita) [/ I ] O s
Other (specity):  Privats equity and equity related investments 0 s R $24.000,815.58
Column Totals ...... . [ ) R $24,000,815.58
Total Payments Listed {column totals added) B $24.000,815.58

constitutes an undertaking by the issuer to furnish to the U.5. Securities and Exchange Com on, upon written request of its stafl, the information
fumished by the issuer to any non-accredited Investor pursant to paragraph (bX2) of Rule

The Issuer has duly caused this notice to be signad by the undersigned duly authorized l this otics Is fled under Rule 505, the following signature

tssuar (Print or Type) 8 Date
Taliwind Capita! Partners {Cayman), L.P. May; £ . 2007
Name of Signer (Print or Type) Tite 3&5@« {Print or Type) l{
| dwrfnce 8.5 rref Co-Chief Executive Officer of Taliwind Capital Grbup LLC, the general partner of Taitwind Capital *
Partners (GP) LP, the general partner of Tallwind tal Partners {Cayman), L.P.

ATTENTION
[ Intentional misstatements or omissions of fact constitute federal criminal violations. (Ses 18 U.S.C. 1001.) I
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DAVIS POLK & WARDWELL

1300 | STREET, N.W. 450 LEXINGTON AVENUE ’ MESSETURM
WASHINGTON, D.C. 20005 G0308 FRANKFURT AM MAIN

NEw YORK, N.Y. 10017

212 450 4000
1800 EL CAMINO REAL MARQUES DE LA ENSENADA, 2

MENLO PARK, CA 94025 FAX 212 430 3800 28004 MADRID

WRITER'S DIRECT

90 GRESHAM STREET 1-8-1 ROPPONGI
LONDON EC2V 7NG MINATO-KU, TOKYQO 106-8033
15, AVENUE MATIGNON 3A CHATER ROAD
75008 PARIS HONG KONG
May 18, 2007

Securities and Exchange Commission
100 F Street, NE
Washington, D.C. 20549

Re:  Tailwind Capital Partners (Cayman), L.P.
Amendment to Notice of Sale of Securities on Form D

Ladies and Gentlemen:

On behalf of Tailwind Capital Partners (Cayman), L.P. (the "Issuer"),
please find enclosed for filing one manually signed and four copies of an
Amendment to Notice of Sale of Securities on Form D in connection with the
Issuer’s recent offering of its limited partner interests. The filing is being made
under Rule 506 of the Securities Act of 1933, as amended.

Please direct any questions or comments regarding the enclosed Form D to
Jennifer Cooper at (212) 450-4492.

Very truly yours,

Sykeia Pak
Legal Assistant
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