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UNITED STATES OMB APPROVAL
— SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Exprres: Aprit 30, 2008

WRIINID

NOTICE OF SALE OF SECURITIES

07071348 PURSUANT TO REGULATION D, Prefix Sedal
SEGTION 4(6), AND/OR I I
UNIFORM LIMITED OFFERING EXEMPTION DATE RECENVED

| ]

Name of Offering ({J 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): L1 Rule 504 [J Rule 505 X} Rule 506 3 Section 4(6) D ULOE
T ype of Fﬂm [ Ne an _ ﬂ | Amendment _
R e S A BASICADENTIICATION. DATAL " 2 Wi e

1. Enter the mformahon requested about the nssuef
Name of Issuer ({] check if this is an amendment and name has changed, and indicate change.)
Tailwind Capital Pantners {Cayman), LP.

Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
c/o Tailwing Capital Partners (GP) LP 485 Lexington Avenue, 23rd Floor
New York, New York 10017
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices) P R n g\
CESSED

Brief Description of Business ':-‘S’r ‘ RECE!VED%
A {JuL 13 2007 ©
I, Ho s w @

Type of Business Organization " \A\THOMSON v
[ corporation [ timited partnership, already fomﬁNANC'AL O other (p r specify):
205

[ business trust [ limited partrership, to be formed ,\an

Month Year %‘—“
Actual or Estimated Date of inzorporation or Organization: £ Actual |:] Estimated
Jurisdiction of Incorparation of Organization: (Enter two-ietter U.S. Postal Service abbreviation for State:

CN for Canada: FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal;

Who Must Fiie: 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. or 15
U.5.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 deermed 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 address after the date
on which it is due, on the date it was mailed by Untted 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 repoert 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, ar have been made. If a state requires the payment of a fee as a precondition io the claim for the exemption, a fee in the proper amount shall
accompany this forrn. 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.

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 1872 Persons who respond to the cofiection of informatian contained in this form are not required 1o
{05-05) respond unless the form displays a currentiy valid OMB control number,
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2. Enier the information requasled for the following:
Each promotar of the issuer, if the issuer has been organized within the past five years;
Each beneficial awner having the power to vote or dispose, or direct the vote or dispositicn of, 10% or more of a class of equity securities of the issuer;
Each executive offiver and diractor of corporate issuers and of corporate general ang managing pariners of partnership issuers; and

. Each general and managing partner of parinerghip issuers.

Check Box{es) that Apply; 1 Promoter ] Beneficiai Owner _ﬁ Executive Officer [J Director ﬁ General andior
Managing Partner-

Full Name (Last name first, ff individual)

Tailwind Capital Partners (GP) LP, general partner

Business or Residence Address (Number and Street, City, State, Zip Code)
485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box(es) that Apply: E!_Promoter £ Beneficial Owner [] Executive Officer ﬁDirector B< General andfor
Managing Partnar

Full Name (Last name first, if individual)

Taitwind Capital Group LLC, general partner of the general partner
Business or Residence Address (Number and Street, City, State, Zip Code)
485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner _F_'] Executive Officar {3 Directar @ General and/or
Managing Partner

Full Name (Last name first, i individual)

Taitwind Capital Partners {Cayman), Ltd.

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

P.O. Box 309 GT, Ugland House, South Church Street, George Town, Grand Cayman, Cayman Islands

Check Box(es) that Apply: 1 Promoter [ Beneficial Owner _@ Executive Officer [ Director E General and/for
Managing Partner

Fult Narme (Last name first, if individual}

Sorrel, Lawrence 8.

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

c/o Tailwind Capital Partners (GP) LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box{es) that Apply: C Promoter ] Beneficiai Owner @ Executive Officar O Director L) General andior
Managing Partner

Full Name (Last name first, if individuai)

Karp, Bouglas M.

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

c/o Taiiwind Capital Partners (GP) LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box{es) that Apply: ] Promoter ] Beneficial Qwner [ Executive Officer ] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Hoch, James S.

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

¢/o Tailwind Capital Partners (GP) LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box(es) that Apply: {1 Promoter [ Beneficiai Owner BJ Executive Officer (] Director 1 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 Taitwind Capital Partners (GP) LP, 485 Lexington Avenue, 23 Flpor, New York, New York 10017

Check Box(es) that Apply: E Promoter &3 Beneficial Owner [ Executive Officer a Director £ General and/or
Managing Partner

Full Name (Last name first, if individual)

Passage Portfolio 1l, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
800 Scudders Mill Road, Plainsboro, NJ 08536
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Check Box{es) thal Apply: HPromote: & Beneficial Owner ] Executive Officer ] Director 3 General and/or
Managing Pantner

Full Name (Last name first, if individual)

DivPEP Holdings {1 (A-L), LP.

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

BOD Scudders Mill Road, Plainsboro, NJ 08536

Check Box(es) that Appiy: ] Promoter [ Beneficial Owner ﬁ Executive Officer ﬁDirector [0 General and/or
Managing Paitner

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, OK, 74172

Check Box(es) that Apply: [ﬁ'omoter _é Beneficial Owner T:l Executive Officer E_!.IrDirector E]LGeneral and/or

Managing Partner

Full Name (Last name first, if individuat)
BNP Paribas, Georgetown Branch, by BNP Paribas New York Branch as Agent

Business or Residence Address (Number and Street, City. State, Zip Code)
c/c BNP Paribas New York Banch, 787 Seventh Avenue, New York, NY 10013
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Enter the aggregate offering price of securities included in this offering and the total amount
already soild. 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 afready exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
50 $0
$0 30
] common [} Preferred
Convertible Securities (INCIUding WaITERS).............c.ccocvieeeieeeeeeeeeeeeeeee s 30 30
Partnership IEBIESS ..o $25,262,513.58 $28,262 513.58
Other (Specify ), 30 $0
TOBL 1t e e a et et eb e e et aeraenseeteraaa $29,262,513.58 $29,262 511.58
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 fines. Enter "0" if answer is
nane” or “zero. Aggregate
Number Doltar Amount
Investors of Purchases
Accredited Investors........................... OOV O OO 5 $29,262,513.58
NON-BGEIEAIEA INVESIONS ..o o tvoeereeeceee s eeoe st eee e oo een oo e e eeeem e eerenes $
Total (for filings under Rule 504 only) ..........c..occcoveeeron. e e $
Answer also in Appendix, Columnn 4, if filing under ULOE.
i 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 Doliar Amount
Type of offering Security Sold
RUIB BO5 ...ttt $
Regulation A ...... $
RUIE S04 Lottt ettt ten e $
TOMAE. oottt et et S
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 information may be given as subject to future contingencies. if the amount
of an expenditure 5 not known, furnish an estimate and check the box to the left of the
estimate.
T ANETRT AGEIES FBBS ... oo ot oo oottt e oot eem e e 112t e et et et et oe et et et e eenee et et ateeere e O s
Printing and ENQrAving COSES ............cocoviv it e ettt e tee e ea et ee e s ettt e e s e e (g $1.791.40
LBOAI FOBS ..ottt ettt et e et e b ae s en e et e b e st enaees ettt en et et ere e K §110.243.00
ACCOUNting FEEs . .....occccoeee. ettt et n ettt et eA e eaS e ree ettt een e et oottt ] 3
ENGINEEING FOES ..o oo oot oo e ee et e et e eemes e oo eee oo e e es e eee e e, e e O s
Sales Commissions (specify finders’ f8es Separately) ... .oPg 3244 048.00
Cther Expenses (identify) Miscellaneous LB $42,398.00
L= OO SO SO U YT UV U U O P OOV OU USSP PTTOSO (] $398,480.40
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b.  Enter the difference between the aggregate offering price given in respanse to Pari C
- Question 1 and total expenses in response 1o Part C - Question 4.a. This difference is
the “adjusted gross proceeds 10 the ISSUBT. ... ...t e e

5. Indicate betow the amount of the adjusted gross proceeds to the issuer used or proposed
o0 be used for each of the purposes shown.
fumnish an estimate and check the box to the left of the estimate. The total of the payments
iisted must equal the adjusted gross proceeds to the issuer set forth in response to Part C

~ Question 4.b above.

Purchase of realestate ..........................

If the amount for any purpose is not known,

;US|

'-_-__““"_—""—'_'?_—"-‘-_-_ - .
X 3'AND. USE OF FROCEED 577 - ﬁ I E—‘“‘

$28,864,033.18

Payments to
Officers, Directcrs Payments To
& Affiliates Others

Salaries and fees ..........ccc..o....... o e AR LS S 2t oottt e n e aeen 1 & a3

O &% 0 %
Purchase, rental or leasing and installation of machinery and equipment.................... O = O 3
Construction or leasing of plant buildings and facilities ... O s 0 s
Acguisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of angther issuer
PUISUANT 80 @ MBIGET) ..ot ieei ettt et e e ee e O s O ¢
Repayment of IdebIEmNBSS. ..o e o s o s
WVOTKING CAPIAE ..ottt ee et oo er st e eee e em e ee e eeenansrae ] s O s
Other (specify):  Private equity and equity related investments 0 s [ $28,864,033.18
COIUMN TOAIS.... ...t [ B [ $28.864,033.18

Total Payments Listed (column totals added)

] $28.864.033.18

Ty e

The issuer has duly caused this notice to be sngned by the unders@ned duty aulhonzed person it th|5 not!oe is ﬁled undet Rule 505, the following signature
constituies an undertaking by the issuer to fumnish to the U.5. Securities and Exchange Commission, upon written request of its staff, the information

furnished by the issuer 1o any non-aceredited investor pursuant to paragraph (D)(2) of Rule 502.

Issuer (Print or Type)

Tailwind Capital Partners (Cayman}, L.P.

Date
July G, 2007

Name of Signer (Print or Type)

Pouqlas M. Karp

TitWr (Print or Type} (/
Co-Thief Executive Officer of Tailwind Capital Group LLC, the general partner of Tailwind Capital

Partners (GP) LP, the general partner of Tailwind Capital Partners (Cayman}, L.P.

ATTENTION

END

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