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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMBE Number: 3235-0076
Washington, D.C. 20549 Expires:[ April 30, 2008 I
Estimated average burden
_ FORM D hours per response......... 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
SECTION 4(6), AND/OR DATE RECEIVED
08022637
UNIFORM LIMITED OFFERING EXEMPTION | I
Name of Offering  (E] check if this is an amendment and name has changed, and indicate change.}
Offering of 12.5% Scries A Cumulntive Non-Voting Preferred Shares of TGM MFF REIT I11 Inc. [V SEG‘
Filing Under (Check box(es) that apply): [ Rule 504 0 Rule 505 BJ Rule 506 [ Section 4(6)'wdurag‘9§3in
Type of Filing: New Filing [0 Amendment SecﬁOn [¢]
[ A. BASIC IDENTIFICATION DATA JAM 140 Aanp,
}. Enter the information requested about the issuer AR AT 15
Name of Issuer (Clcheck if this is an amendment and name has changed, and indicate change. }
TGM MFF REIT Il Inc. Wack:,.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Nuﬁ\b'é%' ielidd{Area Code)
c/o TGM Multifamily Fund L.P., 650 Fifth Avenue, New York, NY 10019 (212) 830-9300 i
Address of Principal Business Operations {Number and Street, City, State, Zip Code)  |Telephone Number (Including Area Code)
(if different from Executive Offices)
n/a

Brief Description of Business
Investing in and acquiring, managing, administering, controlling and disposing of property, including, without limitation or ebligation, engnging in
business as a REIT under the Internal Revenue Code of 1986, ns amended.

0
Type of Business Organization V
K corporation O limited partmership, already formed O other (please specify):
[ business trust O limited partnership, to be formed PROCESSED
T

Month

Y
Actual or Estimated Date of Incorporation or Organization: | : | 5 I l 0 T;J Acwal I:] Estimat eq’ AN 2 8 m

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) THOMSON

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seg. or 15 U.S.C.
TH(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 deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the eariier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it
is due, on the date it was mailed by United States registered or centified mail 1o that address,

Where To File: U.S. Securities and Exchange Commission, 450 Fifih Street, N.W., Washingion, 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 the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need onty 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 securilies in those states that have adopted ULOE
and that have adopted this form. Issuers retying 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, 2 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 to the collection of information contained in this form are not
SEC 19872 (6-02}) Reguired to respond unless the form displays a currently valid OMB control number. 10f9



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

s Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [J Promoter K Beneficial Owner [T} Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
TGM Multifamily Fund L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
650 Fifth Avenue, New Yark, New York 10019

Check Box(es) that Apply: ] Promoter L] Beneficial Owner X Executive Officer  [X] Director  []General and/or
Managing Partner

Full Name (Last name first, if individual)
Gochberg, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o TGM Multifamily Fund L.P., 650 Fifth Avenue, New York, New York 10019

Check Box(es) that Apply: [ Promoter [ Beneficial Owner X Executive Officer  [X Director [} General and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o TGM Multifamily Fund L.P., 650 Fifth Avenue, New York, New York 10019

Check Box(es) that Apply:  Promoter ] Beneficial Owner & Executive Officer  {X] Director [ ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Frazzetta, Michael G.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o TGM Multifamily Fund L.P., 650 Fifth Avenue, New York, New York 10019

Check Box(es) that Apply: 3 Promoter [] Beneficial Owner 04 Executive Officer [ ] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)
Gochberg, John R.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o TGM Multifamily Fund L.P., 650 Fifth Avenue, New York, New York 10019

Check Box(es) that Apply: [7] Promoter [(] Beneficial Owner B Executive Officer [ Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Bills, Veta

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o TGM Multifamily Fund L.P., 650 Fifth Avenue, New York, New York 10019

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

1. Has the issuer sold, or does the issuer intend to sell, to non-ateredited investors in this offering? ... Yes No
Answer also in Appendix, Column 2, if filing under ULOE. O X

‘What is the minimum investment that will be accepted from any individual? ... $ 1,000.00

3. Does the offering permit joint ownership of @ SIRELE UNIUT i e e s YDes %}

4. Enter the information requested for each person who has been or will be paid or given, dircetly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persens 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)
H & L Equities, LLC

Business or Residence Address {Number and Street, City, State, Zip Code)
1175 Peachiree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361

Name of Associated Broker or Dealer

Harrison, Charles B.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIAIES) ...ttt e e s 7] All States

Eo = R e R v R = B o R o R =
M M @ [ 5]
MO N M MMM XK B P X [E K
A B B M X W M KW M [

Full Name (Last name first, if individual)
H & L Equities, LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)
1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361

Name of Associated Broker or Dealer
Beck, Phyllis J.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States).........oomnnniininns e s ses s mas s samseassensrsaranssnssnasenemsenenen L] All States

A W E N [ ] E [

o W & A M W N [Ms] )
M W MMM N [ B[] K
BB XN X O [ MW & & [®

X
A

B

2

£|
=

Full Name (Last name first, if individual}
N/A

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUA] STAIES) ... e bbb s per s b A e O All States

O 3 R 2 R - O S = it 3 O -3 O 4 O (7 R R R =Y
o ™ W & & A M B M 6 W s
T 3 O a3 O 3 R 2 O 1 O 3 B S R T
M 0 & ™ &® @ 6B AN FFE

{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 aggrepate 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.

Agpgregate Offering  Amount Already
Type of Security Price Sold

DIEDE 11 viviecrraereasescesssesseranseseb et te st ekt e b e R R TR R RS nae e e er s ke ea bR R bR R b A b} 0.00 h 0.00

Equity: Up to 125 Series A Cumulative Non-Voting Preferred Shares (“Series A Shares”) at

purchase price of $1,000.00 per Series A Share ... § 195 000.00 F___125.000.00
O Common B Preferred
Convertible Securities (IRCIUGINE WAITANS) ..c..veveeirerereirsiesseessseessense et ssesrssessrs e s sransssssssasssnssenses 9 0.00 $ 0.00
PArNETSHID INLEPESES ..oovvvvoooceeveicmseent sttt bbb st s b3 0.00 5 0.00
Other (Specify) ( ) b3 0.00 $ 0.00
TOMA] 1oiiiuiviessirsrrasbees sresesans semeeseaessene e asseeseees e arta oA R SR SRS bR e RS PR S d e ReeA RS bR $_ 125,000.00 $___125000.00
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
Dollar Amount of
Number [nvestors Purchases
ACCTEOIE INVESIOTS .....o.oeee. oottt st st it saese s e ebsas bt ssb e s en e ss s ren b masb s b pa bbb 125 $___125.000.00
NOD-BCCTETILE IIVESLOES o.vvvcrererecemererteeteesenstemeue i csssete st ersnsrseras s es st esessscssasasssamsssenasersscan bbb enssbsna b 0 5 0.00
Total (for filings under Rule 304 0Nly) oo s e b 0 $ 0.00
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 N/A
securities in this offering. Classify securities by type listed in Part C — Question !,
Type of Dollar Amount
TYPE OF OFFEIINE 1ot ece e ene et et st sbae e e b b b s R RS s e et o e et Security Sold
RUIE 505 ooiciieiiiiesscesees e e e vsrs sy are s et st pares b esemse b easanta e e b e be b AR HE A AR A e b r R R TS e pe s N/A $ 0.00
REGUIALION Anoo.voeeeeertocereeseeeeeeesssssescrseserne s ses s seraesserrrsar s bs s oss s s s ses e s sems b s es b s b b4 b ba bbb N/A s 0.00
RUIE S04 ..o ieee et et ce et ri et s s eaa s s e aan s e s b e m e e S TAT RS ER 8 1A sSae s s e aea s srna s enaseraen nna s bbb it N/A ) 0.00
TOMAL .o eeeeeeeceeecene e ettt st b e Rt ana b Re s sS RS S ARt s e e en s s b s A bbb N/A by 0.00
4, a. Fumnish 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
not 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,
TTANSTET AZENE'S FEES..ovvvvvvreisiruniesissssssssnssssrasssasesssssssssseessssresesseesesseere st sessttsas b bbb snca s A RRS bbb Rt R e O s 0.00
PrNting And ENGraving COSLS ......ovimrierseeaesseeessassasessessraesaeessessssessanssesesesssssssmsessesressoesressscbesb i st bt e bt bas st surassssees O s 0.00
LEZA] FEES 11uvrirrarescreeeaeseescsnen s eesneeseaeseseseacasms e eratse s i s Ao RS AR e AR S L oA OB R4 nE L e R bR SR et b ke g s Rt K s 1.430.00
ACCOUNTNE FEES 1.1 rieie et eeeeire et e cem b as e e ek s s b s aa e SRR 464 B R e b Ben s b s b e s d e R s s e s eend st bbb rabeaas et 0O s 0.00
ENBINEEIIE FEES ...oooooeceecvecemeteestoessissasstressssnssestorasssserasas e prcsac et e ora st ore et ees e eer s es e metseems bt b bbb s bbb e 0s O s 0.00
Sales Commissions (specify finders’ fees separately) oo s 3 6,250.00
Other Expenses (identify) {CONSUMING FEEE).......c..uimviimmreritsrermsesssersesisesse e rescrsesssessssseesesressssesmees s ostreones st samssbasistanns K s 9.750.00
TOAL e rcusucrecmssmereesessessossssssrsssassssnes asess 4584488 R4 4R 4RSS RRR AR RRSS RS AR AL RRR RS R0 X s 17.430.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEeds 10 the ISSUET.™ ...ttt crm et e s et erae s aee s san e e e s e mea et rree e e s mer e mbm e msb s bbb 0

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purpose is not known, funish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross proceeds
to the issuer set forth in response to Part C — Question 4.b above.

SalAriEs AN TS ...oe i e e e e e e e rh e eb st e s
PUrchase 0F TEAl SLALE ... ..ot rer e ns s ens et e e s e e rme e s sataraes sbebes e absbesntns
Purchase, rental or leasing and installation of machinery and equipment ............ccccoinniinininniininenn
Construction or leasing of plant buildings and facilities ........ccco.ooeiinnerr e

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
PUTSUANE 10 8 IMETZET) covirrecrireraorinrarorsssessnssrnssssssnesse senssnnsssassssensos o saorssssesssssrsessssans brossssrtorassmnsssirsssraessesas

Payment of INAebtedness.... ... r e e e sn e s e s e r e s raerreras
WOTKINEG CAPIAL . ...cvveriiererierrererereerrsanssrrsseriaeresresesiesessastermsastaseesossonsseseanssnsases sressansnassonsoss mseseonsanessamnes
Other (specify):

Column Totals

Total Payments Listed (column totals added)

$__107.570.00
Payments to
Officers,

Directors & Payments To
Affiliates Others
s 000 [ 0.00
Os 000 [ 0.00
Os 000 [I% 0.00
0s 000 O% 0.00
Os 000 [s 0.00
Os 000 [1s 0.00
Os 0.00 [4$107.570.00
- Ods 000 % 0.00

Os 000 [ $107.570.00
33 107,570.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatur Date

TGM MFF REIT I Inc. %& / &% //4/‘55
Name of Signer (Print or Type} Title of Signer (Print or Type)

Veta Bills Vice President and Secretary

ATTENTION

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