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Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Offering of 12.5% Serics A Cumulative Non-Voting Preferred Stock of TGM MFF REIT X Inc.

Filing Under {Check box(es) that apply): L] Rule 504 [0 Rule 505 B Rule 506 O Section 4(6) O ULOE

Type of Filing; B New Filing O Amendment _
| A. BASICIDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {C]check if this is an amendment and name has changed, and indicate change.)

TGM MFF REIT X Inc.

Address of Executive Offices (Number and Strect, City, State, Zip Code)  [Telephone Ni 08067762

c/o TGM Associates L.P., 650 Fifth Avenue, New York, NY 10019

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 obligation, engaging in
business as a REIT under the Internal Revenue Code of 1986, as amended.
Type of Business Organization
B3 corporation [1 limited partnership, already formed O other (please specify):
3 business trust O limited partmership. to be formed

. _ . o Month Year ' } JAN 1 22009
Actual or Estimated Date of Incorporation or Organization: 0 6 o 8 X Actual Estimated

OMSONREUTERS

Jurisdiction of Incorporation or Qrganization: {Enter two-letier U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) M D

GENERAL INSTRUCTIONS
Federal:

Who Must File: 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.S.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 deemed 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 United States registered or certified mail to that address.

Where To Fife: .S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20:549.

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 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. 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, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shati 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 1972 (6-02) Required to respond unless the form displays a currently valid OMB control number. 10f9
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A. BASICIDENTIFICATION 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;

s  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;

=  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each peneral and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter Bd Beneficial Owner [C] 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 York, New York 10019

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

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

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

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

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

Business or Residence Address (Number and Street, City, State, Zip Code)
c¢/o0 TGM Associates L.P., 650 Fifth Avenue, New York, New York 10019

Check Box{es) that Apply: ] Promoter [ Beneficial Owner Executive Officer 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)
c¢/o TGM Associates L.P., 650 Fifth Avenue, New York, New York 10019

Check Box(es) that Apply: ] Promoter 7] Beneficial Owner 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 Associates L.P., 650 Fifth Avenue, New York, New York 10019

Check Box(es) that Apply: (] Promoter [] Beneficial Owner BJ Executive Officer [ Director (] 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)
c¢/o TGM Associates 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

| 4,  Enter the information requested for each person whe 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
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 persons of such a broker or dealer. you may set forth the information
for that broker or dealer only.

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

What is the minimum investment that will be accepied from any Individual? ..o $ 1,000.00
Does the offering permit joint ownership of @ SINEle UNHMT ... e s YI’_—eIs o

<

Fu!l Name (Last name first, if individual)
H & L Equities, LLC

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 Assoctated Broker or Dealer
Harrison, Charles B.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAL STAES)......ovevvirerrieresioressiresesssisesssssenr s sesesserssssessessessesers s ses s see s see s sas s enanssnes oo L) Al States

O v O 7 O vy O =y O 57 i 2 R =3 ) =<
N 0 O S B 3 A 5 O e O 3 = 2 O vy B e R P R )
[mt] el [wv]  [ne] [w] [wv] o [ny] D] [np]  [oH]  [oKk]  [OR] K]
(] DB [so] [w] B [ut] [vi] D [wa] [wv] [w] [wy] [PR]

Fuli Name (Last name first, if individual)
H & L Equities, LLC

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).......cccocovrvnerencrcrnienees e re st ostessse s ss s en s e e e rsnssrnsessenrssnnenennensnneen: L] All Sta1ES

3 v O O (YO = O I O % [ =«
R S A 8 O 53 B 2 B O 5 O [ Y R A R e R )
T £ JO O S O O v O 3 R - R T R S B 0 I 2
M K B N X 0 0 oW M

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 individual States)D All States
A & & & [ [© [ O O[R)[ [[) 0[5
o] [~ [a] [xs] [xy]  [ta]  [me] [Mp]  [MA] [mi] [MN] o [ms] o [mMO]
) [ne] [wv] o [we] o [w] o [ww] o [Nv] [ne] [wo] o fom]  [oxk]  [oR]  [PA]
(rRi]  [sc] [sp] [m] [rx]  [ur] [vr]  [va] WA} [wv] [wi]  [wy]  [rR]

{Use blank shee, 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 ofsecurities 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.

Aggregate Offering  Amount Already
Tvpe of Security Price Sold

Tl OO O OO OO RSO UU OO PR TEPPTUSOSOUROOVSOOTTTPTORPTS. | 0.00 $ 0.00

Equity:  Up to 125 shares of Series A Cumulative Non- Votmg Preferred Stock (~Series A Shares” )
at purchase price of $1.000.00 per Series A Share ..

J Common E Prcfcrrcd $_ 125.000.00

&%

125.008.00

0.00
0.00
2.00
125,008,00

0.00
0.00
0.00
125.000.00

Convertible Securities (including WarTaNIS) ......cocv oot ee st emrsenessen e s e ereresnaes

Partnership Interesis ..

Other (Specify) ( }

TOLAL L. vieiiieer ettt cir s etr et e s be s rasesbeas s bae b aes shssenbsaaasseaa s e e ras e asba e aAba e e s ba e e e nat e s eea b e bae e baeeeRanenRanenRrerarer

= - B S - ]
A= s N < ]

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 dotlar amounts of their purchases. For offerings under Rule 304, 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 Investors Purchases

ACCTEAIIE IIVESTOTS .1t viitirsiirii s esiese e ris b iassss st esbasass s e s i s sasastesEaa 14 sates0aa sh s aat e e b e e b e s st e E e e bdsatesraasbesasereerans 125 $__ 125.000.00
NOD-ACCTEATIEA IMVESIOIS ccvtciivicisiiiestis e rrersers b ees e e s be e shebae thebes b sasesssatobbesbobsesbabaes st s bbeaseasaatebenaraberans 0 $ 0.00
Total (for filings under Rule 504 0nly}. . 0 s 0.00

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis 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 1.

Type of Dollar Amount
THPE OF OFTBTINE oottt e et s st et sms s sas e bann e narensenernsresennenne SECUTTTY Sold

RUIE 505 o.oeeciicrree e erresns et bras s ss e et e r b srs s e b ne e era s e b e ess e s e e me b e bnn b e baa e e s e e s eeresenes e et rarera: N/A 5 0.00

REBULALION Aot eb st nbe bbb e £ n s sk e s s bn b he sk 4t £ bna s b s nb e b abn s abn et nrass N/A b 0.00

RUIE SO ettt eeae e v ea st oa sreerne e ea e sas e 0n e suans augmen g crs et preses ean e ramt £ eh g £ eh e eat e natenaeneas N/A $ 0.00
3

TOMAL ..ot ctect ot er b e e s ere sr e e s b rresa e e e s nr Rt s e e R e Rt raTeE TR AT e TR s vRnTa Rt e vanea st eresesanatsans N/A 0.00

4. a  Furnish 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. 1f the amount of an expenditure is not known. fumnish an
estimate and check the box to the left of the estimate.

0.00
0.00

TrANSTEr AZENETS FEES....ociviiieiriiirmim e reee e reres et mr s sea e an s b a s e m R vm e b re e asreas e en s s e nserarneeen $
Printing and ENGraviNg COSIS ........ocouimiuiiinimiimercenrimsneses e sossrssrserssssesrassesensrensssesmsssssasramsesessassesomssessrssesesssesssssns $

7.500.00

0.00

LERANFEES ..ot et e e e ot s e e b s $
$
S 000
$
$

ACCOUMUNE FEES ..ot nie st sr et s eets s s b e sr st en e s bes e e st aaneebasresaseasseebesseasesmensessenessensereasrastsnasssns
ENZINEEIING FEES oviii ittt e e s e e b e e b nae e s st e b b nae st s stk ea e e e ear e

Sales Commissions (specify finders’ fEes SEPArately) ..o v i srisrserrerrerresr e s s sessrasssesseresensorsonesesessesasneens 6.250.00

9.750.00

Other Expenses (1dentifyr) (CONSUNINE T088)... .. oot ettt et et ee et e ebesaems et eeme s ae e s anene e

HRRXXROOXRODO

3 23.500.00
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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.™ ...viiiiccrts et rrs s e s e s s ceen s st nes s ea et sae b esnn et et s s $__101,500.00

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. If the amount for any purpose is not known. furnish an estirate and check
the box 10 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.

Payments to

Officers,
Directors & Pavments To

Affiliates Others
SAIATIES AN FEES ..vvoumrrcevreee ettt sis st sesresssenenressisssseennnensneennne. L) S 0,00 38 0.00
PUFCHESE OF FEAL ESAIE .1vvvrerverer v iesssesssessessnsssssessssssssssssassessassssmasssecassseesesseenseseesesssssesesssoresnemeeneneeee. L) 3 0.00 [J8 0.00
Purchase, rental or leasing and installation of machinery and equIPMENt ......c..coocuevveeveveeenenroecnnens. 113 000 8 0.00
Construction or leasing of plant buildings and fAciliies ........c..cooervrrerremeneoenrrneeceesesreesssssenneeeee. L) S 0,00 [J$ 0.00
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
PUTSUBNL A0 8 METZET) cvvvcvvrrrvsrersssirsriessnsssesssssesssssssssssssssn s ssesssssssarssssssssrssssnssssssssssnnesssnesennnsnne. L] 9 000 [J'8 0.00
Payment of inAebedNess. .........ccocveri et ver s sss s s sassss st esb s bassb st sas st ssassssessesseesrnsnes L 9 poo [Os 0.00
WOLKING CAPIAL ... vooooeoooeeo et isssenssess s ssr s sssssns s essissssssnssessiensnsennsnenne. L) S 0,00 [ $101,500.00
Other (specify):

Os___000 [O$___ 060

COTUIMN TOBALS cuvirercrseseersnetsassessessaseesessesaestossssessassesssasntsesssesssssenss smssessssesanssansresesesessnsensesenssvassessaresenss s 0.00 [X$101,500.00
Total Payments Listed (column totals 8dded)...c...ouecrverecrsnarennccsanssnanecssassessenesesns srasessessssrasasassssssens Xs 101.500.00

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 10 any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type}) Signature Date
TGM MFF REIT X Inc. M
4 bt 128
Name of Signer (Print or Type) Title of Signér (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.)

END
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