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30(h) of the Investment Company Act of 1940

1. Name and Address of Reporting Person 2. Issuer Name and Ticker or Trading
WINOKUR HERBERT S JR Symbol
NATCO GROUP INC [NTG]
(Last) (First) (Middle) 3. Date of Earliest Transaction
(Month/Day/Y ear)
30 EAST ELLM STREET 11/17/2005
(Street) 4. If Amendment, Date Original

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_ X__ Director _ X__ 10% Owner

Officer (give title Other (specify
below) below)

6. Individual or Joint/Group Filing(Check

Filed(Month/Day/Year) Applicable Line)
11/21/2005 ___ Form filed by One Reporting Person
GREENWICH, CT 06830 E)i(r;(}?lorm filed by More than One Reporting
(i) (i) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
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Security (Month/Day/Year) Execution Date, if Transactiomr Disposed of (D) Securities Ownership  Indirect
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Instr. 3 and 4
Code V Amount (D) Price (Instr. 3 and 4)
Class A
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Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
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Derivative Conversion (Month/Day/Year) Execution Date, if TransactiodNumber
Security or Exercise any Code of
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(A) or
Disposed
of (D)
(Instr. 3,
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. Relationships

Reporting Owner Name / Address
Director 10% Owner  Officer

WINOKUR HERBERT S JR
30 EAST ELM STREET X X
GREENWICH, CT 06830
Capricorn Investors II, L.P.
30 EAST ELM STREET X

GREENWICH, CT 06830

Signatures
/s/ Herbert S. Winokur, Jr.

**Signature of Reporting Person

Capricorn Investors II, L.P. By: Capricorn Holdings, LLC, its General Partner By: /s/ Herbert

S. Winokur, Jr. , Managing Member

**Signature of Reporting Person

Explanatlon of Responses:

Other

If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

As previously disclosed in the original filing, this line represents the distribution by Capricorn Investors II, L.P. ("Capricorn") of
3,087,021 shares of NATCO Group Inc. ("Shares") to its partners (including entities in which Mr. Winokur has an interest) in a pro rata

(1)

distribution based on their capital accounts. Prior to such distribution, Capricorn held 3,089,521 Shares and 14,334 options to purchase
Shares, which options are currently exercisable. After such distribution, Capricorn will continue to own 14,334 options to purchase

Shares, which options are currently exercisable, and 2,500 Shares it acquired in 2005. This amendment is to modify the original filing to
clearly reflect the above transaction and to modify box 6 to reflect the joint filing.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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