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CUSIP No. 874080104 13D  

 
     

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (Entities Only).
Tiger Global Five China Holdings (“China Holdings”)

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)  
(a)          o
(b)          x

3 SEC USE ONLY  
4 SOURCE OF FUNDS

 
WC

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
 

PURSUANT TO ITEMS 2(d) OR 2(e)

 
 

o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Mauritius
 

 
 

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
0

8 SHARED VOTING POWER
19,474,812 shares (represented by 9,737,406 American Depositary Shares, which may be exchanged for
Class A Common Shares at a 1:2 ratio)

9 SOLE DISPOSITIVE POWER
0

10 SHARED DISPOSITIVE POWER
19,474,812 shares (represented by 9,737,406 American Depositary Shares, which may be exchanged for
Class A Common Shares at a 1:2 ratio)

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH
REPORTING PERSON
                                                                           19,474,8121

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES (See Instructions)

 
               o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
                                                                           29.3%2

14 TYPE OF REPORTING PERSON (See Instructions)
 
                                                                           OO

  
  
1 Consists of 9,737,406 American Depositary Shares, which may be exchanged for Class A Common Shares at a 1:2 ratio.
2 Based on a total of 45,277,044 Class A Common Shares outstanding as of February 29, 2012, as reported in the Issuer's Form 20-F filed with the Securities
and Exchange Commission on June 27, 2012, the Issuer's repurchase of 288,969 American Depository Shares announced on October 23, 2012, the conversion
of the Reporting Person's Class B Common Shares to American Depository Shares, and assumes the exchange of the Reporting Person’s American Depository
Shares for Class A Common Shares at a 1:2 ratio.

 
 



 
 

   
CUSIP No. 874080104 13D  

     
1 NAME OF REPORTING PERSONS

I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (Entities Only).
Tiger Global Five Parent Holdings (“Parent Holdings”)

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)  
(a)          o
(b)          x

3 SEC USE ONLY  
4 SOURCE OF FUNDS

 
WC

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
 

PURSUANT TO ITEMS 2(d) OR 2(e)

 
 

o
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Mauritius
 

 
 

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
0

8 SHARED VOTING POWER
19,474,812 shares (represented by 9,737,406 American Depositary Shares, which may be exchanged for
Class A Common Shares at a 1:2 ratio)

9 SOLE DISPOSITIVE POWER
0

10 SHARED DISPOSITIVE POWER
19,474,812 shares (represented by 9,737,406 American Depositary Shares, which may be exchanged for
Class A Common Shares at a 1:2 ratio)

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH
REPORTING PERSON
                                                                        19,474,8123

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES (See Instructions)

 
               o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
                                                                        29.3%4

14 TYPE OF REPORTING PERSON (See Instructions)
 
                                                                        OO

  
  
3 Consists of 9,737,406 American Depositary Shares, which may be exchanged for Class A Common Shares at a 1:2 ratio.
4 Based on a total of 45,277,044 Class A Common Shares outstanding as of February 29, 2012, as reported in the Issuer's Form 20-F filed with the Securities
and Exchange Commission on June 27, 2012, the Issuer's repurchase of 288,969 American Depository Shares announced on October 23, 2012, the conversion
of the Reporting Person's Class B Common Shares to American Depository Shares, and assumes the exchange of the Reporting Person’s American Depository
Shares for Class A Common Shares at a 1:2 ratio.

 
 



 
 

   
CUSIP No. 874080104 13D  

     
1 NAME OF REPORTING PERSONS

I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (Entities Only).
Charles P. Coleman III (“Coleman”)

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)  
(a)          o
(b)          x

3 SEC USE ONLY  
4 SOURCE OF FUNDS

 
WC

 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2(e)

 
o

6 CITIZENSHIP OR PLACE OF ORGANIZATION
United States of America

 

 
 

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
0

8 SHARED VOTING POWER
20,900,000 shares (represented by 10,450,000 American Depositary Shares, which may be exchanged for
Class A Common Shares at a 1:2 ratio)

9 SOLE DISPOSITIVE POWER
0

10 SHARED DISPOSITIVE POWER
20,900,000 shares (represented by 10,450,000 American Depositary Shares, which may be exchanged for
Class A Common Shares at a 1:2 ratio)

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH
REPORTING PERSON
                                                                           20,900,00013

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9)
EXCLUDES CERTAIN SHARES (See Instructions)

 
               o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
 
                                                                           31.4%14

14 TYPE OF REPORTING PERSON (See Instructions)
 
                                                                           IN

   
  
13 Consists of 10,450,000 American Depositary Shares, which may be exchanged for Class A Common Shares at a 1:2 ratio.
14 Based on a total of 45,277,044 Class A Common Shares outstanding as of February 29, 2012, as reported in the Issuer's Form 20-F filed with the Securities
and Exchange Commission on June 27, 2012, the Issuer's repurchase of 288,969 American Depository Shares announced on October 23, 2012, the conversion
of the Reporting Person's Class B Common Shares to American Depository Shares, and assumes the exchange of the Reporting Person’s American Depository
Shares for Class A Common Shares at a 1:2 ratio.
 
 

 



 

   
CUSIP No. 874080104 13D  
 

Statement on Schedule 13D
 
  
ITEM 1. SECURITY AND ISSUER.
 
          This statement on Schedule 13D (the “Schedule 13D”) relates to the Class A Common Shares, $0.001 par value per share (the “Class A Common
Shares”), of TAL Education Group, a foreign private issuer registered in the Cayman Islands whose registered office is located at Maples Corporate Services
Limited, PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands (the “Issuer”) and whose principal executive offices are located at 18/F,
Hesheng Building, 32 Zhongguancun Avenue, Haidian District, Beijing 100080, People’s Republic of China.
 
  
ITEM 2. IDENTITY AND BACKGROUND.
 
          (a-c, f) This Schedule 13D is being filed on behalf of: (i) Tiger Global Five China Holdings, a Mauritius private company (“China Holdings”); (ii) Tiger
Global Five Parent Holdings, a Mauritius private company (“Parent Holdings”); and (iii) Charles P. Coleman III (“Mr. Coleman” and together with China
Holdings and Parent Holdings, the “Reporting Persons”). Mr. Coleman is a citizen of the United States.
 
          China Holdings is a Mauritius private company. Parent Holdings is the controlling shareholder of China Holdings.  Mr. Coleman is the managing
member of affiliates of the Reporting Persons. The principal business office of Mr. Coleman is c/o Tiger Global Management, LLC, 101 Park Avenue, 48th
Floor, New York, New York 10178. The principal office of Parent Holdings and China Holdings is TwentySeven Cybercity, Ebene, Mauritius.
 
           (d) None of the Reporting Persons, individually or collectively, has, during the last five years, been convicted in a criminal proceeding (excluding
traffic violations or similar misdemeanors).
 
          (e) None of the Reporting Persons has, during the last five years, been a party to a civil proceeding of a judicial or administrative body of competent
jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or
mandating activities subject to, Federal or state securities laws or finding any violation with respect to such laws.
 
  
ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION.
 
          On August 12, 2009, China Holdings entered into a Share Purchase Agreement (the “Share Purchase Agreement”) pursuant to which China Holdings
acquired from certain shareholders 21,875,000 Class B Common Shares for a purchase price of $1.60 per share or $35,000,000 in the aggregate. A copy of the
Share Purchase Agreement is filed as Exhibit A hereto.
 
          On October 25, 2010, in connection with the Issuer’s initial public offering, the affiliates of the Reporting Persons purchased 800,000 American
Depository Shares (“ADS”), exchangeable into Class A Common Shares at a 1:2 ratio, for a purchase price of $10.00 per ADS or $8,000,000 in the aggregate.
 
          The source of the funds for the acquisition of the Class B Common Shares purchased by China Holdings pursuant to the Share Purchase Agreement was
from working capital. No part of the purchase price was borrowed by China Holdings for the purpose of acquiring such securities.
 
          This Item 3 (and the other Items of this statement) does not provide a complete description of the Share Purchase Agreement and each such description
is qualified in its entirety by reference to the agreement, which was set forth as Exhibit A to the initial Schedule 13D filed by the Reporting Persons.
 
  
ITEM 4. PURPOSE OF TRANSACTION.
 
          The Reporting Persons hold the securities described in Item 5 of this statement for investment purposes only.
 
          The Reporting Persons have no plan or proposal which relates to, or would result in, any of the actions enumerated in Item 4 of the instructions to
Schedule 13D.
 
  
ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.
 
          (a,b)              Regarding aggregate beneficial ownership, see Row 11 of the cover page of each Reporting Person. Regarding percentage beneficial
ownership, see Row 13 of the cover page of each Reporting Person. Regarding sole power to vote shares, see Row 7 of the cover page of each Reporting
Person. Regarding shared power to vote shares, see Row 8 of the cover page of each Reporting Person. Regarding sole power to dispose of shares, see Row 9
of the cover page of each Reporting Person. Regarding shared power to dispose of shares, see Row 10 of the cover page of each Reporting Person.
 
          (c)                  This Amendment No. 3 to Schedule 13D is being filed to report the disposition of beneficial ownership of American Depositary Shares by
the Reporting Persons and their affiliates.  Details of the sales are included in Exhibit A and Exhibit B, both of which are attached hereto.
 
ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO SECURITIES OF THE

ISSUER.
 
None
 
ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.
  



None  
  
 
 

 



 

   
CUSIP No. 874080104 13D  
 

SIGNATURES
 
 
                    After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.
 
 
Date: December 6, 2012
 
   
   
Tiger Global Five Parent Holdings  /s/ Moussa Taujoo
  Signature
   
  Moussa Taujoo
  Director
   
   
Tiger Global Five China Holdings  /s/ Moussa Taujoo
  Signature
   
  Moussa Taujoo
  Director
   
   
Charles P. Coleman III  /s/ Charles P. Coleman III
  Signature

 

 
 



 

Exhibit A

Transactions in the Common Shares by Tiger Global Five China Holdings

Date of
Transaction

 
11/7/12
11/9/12

11/12/12
11/12/12
11/14/12
11/15/12
11/16/12
11/16/12
11/19/12
11/20/12
11/20/12
11/21/12
11/23/12
11/23/12
11/26/12
11/27/12
11/28/12
11/29/12
11/30/12
12/3/12
12/4/12

 

Number of Shares
Purchase/(Sold)

 
(13,978)

(932)
(63,838)

(466)
(4,662)
(6,523)
(2,237)
(560)

(1,492)
(3,169)

(46,592)
(23,204)
(3,484)

(23,308)
(24,490)
(23,296)
(23,300)
(23,296)

(111,838)
(163,220)
(46,686)

Price per Share
 

 
$9.20
$9.11
$9.15
$9.20
$9.01
$9.10
$9.09
$9.05
$9.00
$9.00
$9.00
$9.05
$9.00
$9.00
$9.02
$9.01
$9.02
$9.01
$9.00
$9.08
$9.15

 
 



 

Exhibit B

Transactions in Common Shares by other private funds managed by the Reporting Persons or their affiliates

Date of
Transaction

 
11/7/12
11/9/12

11/12/12
11/12/12
11/14/12
11/15/12
11/16/12
11/16/12
11/19/12
11/20/12
11/20/12
11/21/12
11/23/12
11/23/12
11/26/12
11/27/12
11/28/12
11/29/12
11/30/12
12/3/12
12/4/12

Number of Shares
Purchase/(Sold)

 
(1,022)

(68)
(4,662)

(34)
(338)
(477)
(163)
(40)

(108)
(231)

(3,408)
(1,696)
(253)

(1,692)
(1,773)
(1,704)
(1,700)
(1,704)
(8,162)

(11,780)
(3,314)

Price per Share
 

 
$9.20
$9.11
$9.15
$9.20
$9.01
$9.10
$9.09
$9.05
$9.00
$9.00
$9.00
$9.05
$9.00
$9.00
$9.02
$9.01
$9.02
$9.01
$9.00
$9.08
$9.15

SK 03559 0005 1339886
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