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NOV 2 6 2008 FORM D

. NOTICE OF SALE OF SECURITIES
Washington, DC PURSUANT TO REGULATION D, | |

10 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

l
Name of Offering (' check if this is an amendment and name has changed. and indicate change.) ROCESSED

Morgan Stanley Capital Partners V Cayman (Non-U.S. Feeder) L.P.

Filing Under (Check box(es) that apply): 8 Rule 504 0 Rule 505 & Rule 506 0 Section4{(6) 0 ULOE j DEC 1 62[][]8

Type of Filing: @ New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA THOMSON REUTERS
1. Enter the information requested about the issuer i

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Morgan Stanley Capital Partners ¥V Cayman (Non-U.S. Feeder) L.P. (the "Fund”)

Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o MS Capital Pariners Adviser Inc., 1585 Broadway, 39th floor, New York, New York 10036 (212) 761-6422

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Investments in Morgan Stanley Capital Partners V Cayman [..P. (the “Main Fund™)

Type of Business Organization

@ corporation ® limited partnership, already formed 01 other (please specify);

0 business trust 0 limited pannership, 10 be formed 08070023
Month Year

Actual or Estimated Date of Incorporatien or Organization: l 0 l 4 I | 0 I 8 I W 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)

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form D (17CER 239,5001) that is available to be filed instead of Form D CER 239,500) only to issuers that file with the Commission
a notice on Temporary Form [ (17 CER 239,5001) or an amendment to such a notice in paper format on or afier September 15, 2008 bt before March 16, 2009.
During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239,500) but, if'it does, the issuer must file amendments suing Form
D (17 CFR 239,500) and otherwise comply with all the requirements of §230.5031,

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), |7 CFR 230.501 et seq. or {5 US.C.
77d(6).

When to Fife: A notice must be filed no later than |5 days after the first sale of securities in the offering, A notice is deemed filed with the U.S. Securities and Exchange
Commisston (SEC) on the earlier of the daie it is received by the SEC at the address given below or, if received at thal address after the date on which it is due, on the
date it was mailed by United States registered or certified mai! to that address,

Where to File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required. Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a
photocopy of the 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. Pan 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 o be, or have been
made. If a state requires the payment of a fee as a precondition (o 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 to 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.

Persons who respond ta the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number.

SEC 1972 (9-08)
22857548v1
1of8




FORM D

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 past five years,

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e 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: 0 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director

® General and/or Managing Partner

Full Name (Last name firsl, if individual)
MS Capital Partners V GP L.P. (the "General Partner™)

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o M$ Capital Partners Adviser Inc., 1585 Broadway, 3%th floor, New York, New York 10036

General and/or Managing Pariner -

Check Box(es) that Apply: 0 Promoter [ Beneficial Owner 0 Executive Officer 0 Director ]

Full Name (Last name first, if individual)

MSCP V GP Inc.

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

¢/o MS Capital Partners Adviser Inc., 1585 Broadway, 3%th floor, New York, New York 10036

Check Box(es) that Apply: N Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

MS Capital Partners Adviser Inc,

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

1585 Broadway, 39th floor, New York, New York 10036

Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner B Executive Officer” ® Dircclor” 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Trevor, Stephen

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

1585 Broadway, 39th floor. New York, New York 10036

Check Box(es) that Apply: 0 Promoter L Beneficial Owner B Executive Officer” B Dircctor” 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Jones, Alan

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

1585 Broadway, 3%th floor, New York, New York 10036

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer B Dircctor 0 General and/or Managing Partner
Full Name (L.ast name first, if individual)

Fry, Eric

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

1585 Broadway, 39th floor, New York, New York 10036

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 8 Executive Officer 0 Director D General and/or Managing Pariner

Full Name (Last name first, if individual)

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

! of the General Partner / 2 of the general partner of the General Partner.

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend Lo sell, to non-aceredited investors in this offering” ... e o =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum invesimenl that will be accepted from any Individual? oo 900,000 #
* The General Partner has the discretion to accept capital commitrments of lesser amounts, Yes No -
]

3. Does the offering permit joim ownership 0f @ SINBIC UNITY Lo e

4. Enter the information requested for each 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. If a person to be listed is an assaciated person or agent of a broker or dealer
registered with the SEC and/or with a staie or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only,

Full Name (Last name first, if individual)

Morgan Stanley & Co Incorporated

Business or Residence Address (Number and Street, City, State, Zip Cede)
1585 Broadway, New York, New York 10036

i Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Sclicit Purchasers

{Check "All States” or check Individual SEALES) ... .....c.ooiiiiii i e et s e em e em e e s e b b e st st s s e B All States
[AL) [AK] [AZ] [AR} [CA] [CO| [CT] [DE] [DC] [FL] [GA] [HI] [1D]
(L] IIN] [1A] (KS] [KY]  [LA] [ME]  [MD]  [MA]  [MI] (MN]  [MS]  [MO]

[MT] [NE] [NV {NH] [NJ] [NM] [NY] [NC] [ND] [OH] fOK} [OR} [PA]
[RI] [5C) [SD} [TN] [TX] [UT] [VT) [VA] {WA] [WV] [wig [WY] [PR]

Morgan Stanley & Co. International PLC (not offering in the U.S.)

Business or Residence Address (Number and Street, City, State, Zip Code)
20 Bank Street, Canary Wharf, Floor 08, London 14 4AD

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intgnds 1o Solicit Purchasers

(Check "All States” or check INdIvIAUAl STALESY ..o it et es e e e e e e e e eehre s b e EE bR £ AP 2R e e RS b bR R g e s aear e p e {1 All States
[AL] [AK] [AZ] [AR] [CA] (CO (€Tl | DE] [BC] [FL] [GA] [H1} [1D]
[1L] (IN] l1a) {KS] [KY] |LA] [ME] IMD] [MA] [MI] [MN] [MS} [MO]

[MT] [NE] [NV] [NH] [NJ] |NM] [NY] INC] {ND] {OH} [OK] |OR] [PA]
[R]] [SC) [SD] [TN] [TX] [UT} [v1] [VA] [Wa] {WV] [W1) {WY] |[PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” 01 check iNAIVIAUA] STATESY ....occ.ovoii ettt ee s st s et sbesses s s sen s essarsnsssmsssemssesemssesensssnseonnssnnneeniee Lo 41| STALES
(AL] [AK] [AZ] [AR] [CA) ICOj [og)] IDE] [DC] [FL] IGA] [HI Hol
([]3] [IN] [1A] [KS} [KY] [L.A] [ME] [MD] [MA] [MI] [MN] IMS] IMO]
MT] [NE] [NV] [NH] N) [NM] [NY] [NC] [ND] [OH) [OK] [OR} [PA]
IR {SC) [SD) [TN] [TX] [UT) [VT) [VA] [WA] [WV] Wi [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 {1 and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged,

Type of Security Agpregate Amount Already
Offering Price Sold
DB oot e et ee v ree b s seeseeseme b e s st e bR E R RSB R R SS bk B e RS g 30 $0
O Common O Preferred
Convertible Sccurities (including WAITANIS) ...t emes et st $0 50
PAFRETSIID INLETESIS .....oooevvvooeseevees oo sassssseree e ssssses s 088 1et e 8t et $6,000.000000' __ $10.000,000'__
Cther {Specify Yottt et ert st e eaen vt sa et et st sasene e e e rnneen $0 $0
TOUAL .ottt e et SRR SRR SRR e s smeb b s e b ee e ns e benas $6,000,000,000' _ $10,000,0000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securitics 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 doltar amount of their purchases on the total lines.
Enter "0" if answer is "none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIE HVESLOPS .ovvvrecvvorereoies v et et st et bt e s 1 $10,000,000°
NON-ACCTEAILEA INVESIONS L..10iiereiiirries e sesceremeeesie st res e sate et ao b bt s sk etk eaese b ret 14 set et st e s somre s s ras e et eee 0 $0
Total (for filings under Rule 504 0nlY)..ciii i i e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing s for an offering under Rule 504 or 505, enter the information requested for all sccurities 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 |.
Type of Dollar Amount
Security Sold
TYBE OF OFTCIINE ..ottt ettt ettt e e e re et b e se e $
RUIE G055, oiieees ettt ettt bbbt 4o e s b b s b RS b e e s a e s et 3
REBUIATION A 1.0 eovirseerrese e e rerse s sa s bra st rss s b s e seEpas 45 a s o3 ee st et 42 ee et e b 3
Rule 504 3
Total 3
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securitics in
this offering, Exclude amounts relating solely 1o organization expenses of the issuer, The information may
be given as subject to future comtingencies. If' the amount of an expenditure is not known, furnish an
estimale and check the box to the lefi of the estimale.
THRNSIET AZENL™S FEES ..vevviieie ettt ettt sttt te st et e et ee bt ee st et et e be s e b bee s e e bee e s s se et essae s ae b et s et ee e necaesaasbeessebeae et s ee s esases st anensnaretres o §
Printing and Engraving Costs.......cc..cooovvvverrvonee. o$
LBEAL FEES......oooovivoreeovmeseermesesceeacas e vaae e bens e e e s ans et 8 eS8 R4S £ SRR s e s s e o ¥
ACCOUNUIE FEES oooovr e eeeesveee s s eeeseveesvesecseessessesseeseses s eret et s e st res s eesses e eeet et st e ress s e st ress e ettt eret st enenserrets et rats st ress e sen et o §
EZITIEETING FEOS.....ooouictie it ettt et sere st sase s eetes s et et e et st bee st be e bm s emtse s smsa e seeee s seseas e ss et et eate st et 1o nteetmsee et et e e s bt ae st ntsnms s snen e s sttt nensenn a 30
Sales Commissions (Specify fINders’ fEes SEPArBLEIY) ..o ettt ettt s e sa e son et esan e e rareeen e $0°
OUNEE EXPENSES (IAEMEIYY oo oo eee e ees oot es e ese e eeeeesessses s eee s e seseseseneser e eesaeeeeeoenseeneeseesetes s e seseseesseenenenneneees e g

TOMAL .ottt et bt bt e bt e e b e s e gk e 4 es RS E R R e A 40 R e R E RO S 4 A0S 48 e0 e HO R4 es R 4R b EE 4RO ee et e

"3 $3,500,000"

! Together with the Main Fund and one or more parallel funds that the General Pariner may establish 1o accommodate the investment requirements of certain investors
(collectively, the "Funds™); the Genera! Partner will have the right in its solc discretion to direct thal the capital contributions of one or mare of the partners with respect
go any investment be made through one or more alternative investment vehicles if so determined by the General Partner in light of legal, regulatory, tax or other issues /
“ Does not include capital commitments directly to the Main Fund, to other feeder funds to the Main Fund, or 1o the paraliel funds to the Main Fund . / ? The Funds
will bear all tegal and other expenses incurved in the formation of the Funds and the offering of the interests (other than any placement fees), up 10 an amount equal to
$3.5 million. Organizational expenses in excess of this amount, and any placement fees, will be paid by the Funds but borne by the Manager through a 100% offset

against the Management Fee.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the dilference between the aggregate uﬂ'enng price given in nssponse to Part C - Ouesnon 1 and total cxpcnscs furnished in
response to Pant C - Question 4.a. This difference is the "adjusted gross proceeds to the issuer.” rene e, 33996500000
5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be used for cach of the purposes shown. If the
amount for any purpose is sot known. furnish an estimate and check the box to the lefi of the estimate. The wtal of the payments listed
must equitl the adjusted gross proceeds to the issuer set forth in fesponse to Pan C - Question 4.b above.
Payments 1o
Officers,
Direclors, & Payments To
Afilintes Others
SAIANES N TEET ..o e st s e e e s s e s A e aat SRS S e asFe e g SRR bas $ $
PUrchase 0f Ml CUIBLE ... e rsrsre s omemnb et ser et bnes s e d bbb a s b s v g ‘s
Purchase, rental or leasing and installation of machinery and equIpMEnt ... uimerccormeceree e ceseonees 5 '3
Construction or leasing of plant buildings and facilities.......cvvrnenne. [ 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 PUrsuant (0 @ METEET) ..veveriuniarecsccrnimrmssanns $ - s
Repayment of indebtedness ............cocrvenen 5 ‘s
Working capital...........ocooecicoinimmi e '$ v 8
ify): | ed
Other (specify): Invesiments and refated costs - 55.596.500.000 _
53 'S
CORIMD TOME e v iearrrarie i rabrarsursanseareser s e tbe e s a1t sasa peseenss oo 2ms e Lo 4 AaaEa AT 08 120 400 b20A 21 001 00 bk bond s P oAbt At b dmtms bmes 3 &35,996,500,000 __
Total Payments Listed {columns totals added) .........occocoevccaceaeee B%5,996.500,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized n. Ift
an undertaking by the issuer 1o fumish to the U.S. Securities and Exchange Comm

non-accredited investor pursuant to paragraph (bX2) of Rule 502,

natice is filed under Rule 505, the following s:guatun: constitules
en request of its staff, the information fumnished by the issuer to any

Issuer (Print or Type) Date .

Morgan Sianiey Capital Partners V Coyman {Non-U.S. Feeder) LP. £, - , November &5‘: 2008

Name { Print or Type) Title (Print or Type)

Praiish S. Patel Vice President of MSCP V GP Inc.. the general partnes of MS Capita) Parters V GP L.P.,

LP.

the general parmer of Morgan Stanley Capital Partners V Cayman (Nor-U.S. Feeder)

ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)
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