FORM | UNITED STATES OMB APPROVAL
0 D SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number:  3235-0076

Expires: April 30, 2008
AERE——— [/ pimed e b
hours per response 16.00

T

Prefix Serial

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

DATE RECEIVED

Name of Offering ([0 check if this is an amendment and name has changed, and indicate change

Units comprised of Common Stock and Warrants PR
Filing Under (Check box(es) that apply): [ Rule 504 [0 Rule 505 [ Rule 506 [ Section 4(6) [J ULOE D
Type of Filing:  (J New Filing [0 Amendment A

Lo v imed

1. Enter the information requested about the issuer

S ENTIEICATIOND AT AL REres R S

Name of [ssuer ({0 check if this is an amendment and name has changed, and indicate change.) ) "/‘:"]NC[AF
Touchstone Resources USA, Inc. AN
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inc{udmg\Area Code
1600 Smith Street, Suite 5100, Houston, Texas 77002 (713) 784-1113 & \'O,\
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numb/é?»(lncludmg Afea'€ B\Be)
(if different from Executive Offices) if different froﬁExecunve Ofﬁces) G\\
Brief Description of Business NN T T >>\
Acquirer and developer of oil and gas properties. RN L8
Type of Business Organization \Qﬁf“ /

I corporation 7] limited partnership, already formed 3 other (please Spemfy"n\ =" / 0//

[J business trust [ limited partnership, to be formed \\ \/

\//
Actual or Estimated Date of Incorporation or Organization: Month Year X Actual [ Estimated
[o][3] [e]
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [—D—l f_E_l

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 File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, 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 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 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.
Potential persons who are to respond to the collection of information contained in this form SEC 1972 (6_02) 1 of 8
are not required to respond unless the form displays a currently valid OMB control
* This preliminary Form D does not contain all of the information requested herein as such information is not yet available. The issuer will provide the New York State
Department of Law with a copy of the Form D as filed with the SEC once such form is complete.
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2. Enter the information requested for the following:
[ Each promoter of the issuer, if the issuer has been organized within the past five years:

[0 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;

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

[J Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

Abel, Roger L.

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

¢/0 Touchstone Resources USA, Inc., 1600 Smith Street, Suite 5100, Houston, Texas 77002

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

Full Name (Last name first, if individual)

Irelan, Robert E.

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

c¢/o Touchstone Resources USA, Inc., 1600 Smith Street, Suite 5100, Houston, Texas 77002

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

Full Name (Last name first, if individual)

Bennett, R. Gerald

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

¢/o Touchstone Resources USA, Inc., 1600 Smith Street, Suite 5100, Houston, Texas 77002

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

Full Name (Last name first, if individual)

Walrath, Jerry

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

c/o Touchstone Resources USA, Inc., 1600 Smith Street, Suite 5100, Houston, Texas 77002

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

Full Name (Last name first, if individual)
Haynes, Stephen C.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Touchstone Resources USA, Inc., 1600 Smith Street, Suite 5100, Houston, Texas 77002

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: ] Promoter [0 Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [1 Director [ General and/or
Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
20f8
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Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any INAIVIAUAIZ........ccccoiiiiiiiniin et sttt $27,000 ***

*** The issuer may, in its sole discretion, accept subscriptions for a lesser amount.

3. Does the offering permit joint ownership 0f @ SINEIE UMIL?.......ooiiiiiiii et e et et es bt s bbb sn st ee et Yes No
X O

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 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.

Full Name (Last name first, if individual)

Legend Merchant Group, Inc.

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

30 Broad Street, 38" Floor, New York, NY 10004

Name of Associated Broker or Dealer

N/A

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

(Check “All States” or check INdiVIAUAl STAES) ......ooveiircceiieeiiiiere ettt eist et eaaus e e et atsave s ssesenssranssasassssnentomasensoes [ All States

OfaL] O[aK] O[az] Ofar] 0O[cA] O[co] KICT] OIDE] O[DC] KI[FL] O[{GA] O[MH] QOID)
QL] OimNy Oral 0OIxksy) OKY] O[LA] OME] OMD] OMA] OM] OMN OMS] O[MO]
OMT] OMNE] OMNV] OMNH] KMN] OMNM]) OMNY] ONC] OND] O[OH] O[O0K] O[OR] [[PA]
Of{RrI] Ofscl Of[sp] O[TN] OTX] OfuT] Orvr) O[val Ofwa)] Owvl O(wr O[MWY] O[PR]
Full Name (Last name first, if individual)
Cagimir Canital [,.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
489 Fifth Avenne 2™ Flanr. New Vork. NV 10017

Name of Associated Broker or Dealer
N/A

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

(Check “All States” or check individual States) [J All States

AzZ] O[AR] O[CA] 0Of[coyr Ofcry OIPE] ODC] O[FL] 0O[GA] OMHy 0O[D]

1A] OI[Ks] O(KY] O[LA] OME] OMD] OMA] OMI OMN] OMS] OMO]
Ot OMNE] OMNV] ONH] OMN] OMnM] ONY) ONC) OND] OfOoH] O[OK) [J[OR] [I[PA]
Oy 0Orscy Ofspl OfN) OTX) O[T Ovr) Ova) O[wAa] O[wv] Owi O[wy] O[PR]

Full Name (Last name first, if individual)
Midsouth Canital Jne.

Business or Residence Address (Number and Street, City, State, Zip Code)
601 Wagdlawn Drive, Suite 300. Marietta. Goercia 30067

Name of Associated Broker or Dealer

O{aL] O[AK] O
R Om] 0O

—_— o . —

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

(Check “All States” or check individual States) [ All States

Oy Ok Oiaz) Owmr Oca) Orcop 0Orern OmEy Omoep OfFyg OGay OrEg O1D)
Oy O O Oixsy Oyl Xia) Omnel Oipbp Omal Ovn Oy Osy O Mo)
Omn Ry Omvi O\ OiNng Oy Oyl O@Ney Owpyp O O©K] {ORrR] K (PA)
Oirg Oscr Oispp Ny Krxyp Odwn O Owval R®iwal Owve Omwg Owyl O[PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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T

AT P ki R SIS LI i S A SV P T S AN t
'C."OFFERING PRICE; NUMBER OF-INVESTORS}:

XPENSESTAND. USE OF PROGEEDS,

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 0 and indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

. Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE . cveeeee ettt et bt a et bbbt ae Rt SR s b ettt R bt et s bRt st s e et ens s eane s e e $ $
EUIEY cocit e b e e e $ 3
O Common [ Preferred
Convertible Securities (including warrants) $ $
PArtNErSRIP INTETESE. ... ovtt ettt s et bes bbbt ns s bt b s st t s bbb $ $
Other (Specify) Units comprised of Common Stock and Warrants ...............coceeovveevireneierorinec oo $ 25,200,000 $ 12,528,501
TOAL (..t be e bt beaear e re b areais s 3 25,200,000 $ 12,528,501
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
Number of Dollar Amount
Investors
of Purchases
ACCIEITEA TNVESIOTS. ...cvvieeiie ettt ettt s es st sm e st e st s e s et ss s b st e b eenateaesesrsaaees 46 $ 12,528,501
NON-CCTEAIEA INVESIOTS. ...cviiviiiiieteiie et ettt et b et b ebe e s Eeaesr e et era e s b mte s -0- $ -0-
Total (for filings under Rule 504 ON1y) .. ..ot $
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 securities in
this offering. Classify securities by type listed in Part C - Question 1.
Type of Offering Type of Dollar Amount
Security Sold
RUIE 505 ..t h et ettt et b bt r e bt ek ek b ket a et et s e b st b ebebesrente e N/A $ N/A
REBUIBLION A oottt sttt e et et e e h b s s bt s anaen s N/A 3 N/A
RUIE S04 ... et et b bt e bere et b b et R et eaen Rt e tane et N/A $ N/A
TOLAE .ottt ettt et bt e s a SRt s bt s Rt bees s s n e bttt e bbbt N/A $ N/A
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 be given
as subject to future contingencies. If the amount of an expenditure is not know, furnish an estimate and check the
box to the left of the estimate.
Transfer AZENTS FEES ... ...iooivveesoeeieeiveeseeee oo vess s s TSN SO X $ 1,000
Printing and Engraving Costs... X $ 5,000
LEEAL FEES c.vviviviiviitt ettt vt ev bt bt b ebs sttt a et bbbt bt en st ea s & $ 14,000
ACCOUNLINE FEES...viveririisiitiiiieititt ettt sres s eaete e seae et essasaet e enas s bt s bems st e b ebeb bt e st s s s b ebet s eeeens O $
Engineering Fees (including appraisal and Survey fEes)......c.cocvireiicinnce e evveenns O $
Sales Commissions (specify finders’ fees separately) ... $ 894,440
Other Expenses (Identify) Miscellaneous offering expenses O 3
TOMAL. e ccrvvcenecnincceieser st X $ 914,440

40f8
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- — R -

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1
and total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted
*ETOSS PrOCEEAS t0 The ISSUET." ... iveitiiiiiii ettt e eae e sbeat e e easnesrete b s saeta e snanesrene s $ 11,614,061

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 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.*

Payments to Payments to
Officers, Others
Directors, &
Affiliates
SAlAMIES ANA TEES ...uvvevei ittt e ettt b ettt b e ea bt tees o s O 3
Purchase 0f TEAI ESTALE ...........ocviiiveeeeeee ettt e s sttt nen et IS 0 3
Purchase, rental or leasing and installation of machinery and equipment......c......ccoeevrenn. O 3 g 3
Construction or leasing of plant buildings and facilities O s a 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
1SSUET PUTSUANT £0 & TNETEET) ..c.oovevviireireeieereeieerteereesee e ree et saec s esesa sret s nsbese et sencneberaere e O 3 O s
Repayment of iNdEDIEANESS. ..c.cvv vt es st e enas O s O ¢
WOTKING CAPILAL....oviveieeiviiitct ettt e bbbt bbbt er s ebntns o $ K $ 11,614,061
OhET (SPECIHYY: . overirviiseree ettt ee s cas e re ettt s s eb b ens s sms b nees O 3 O 3
O s O s
COIUIMN TOLAIS. ..ttt ettt ettt b et e estess s reetesb et et areer e sbetasstsaentonsensetsretennas 0O s 0 K $ 11,614,061
Total Payments Listed (column totals added) X $ 11,614,061

B T S D PR EDE AT, STGNATURE P e e T s G e e
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 re-quest of its staff, the information

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

Issuer (Print or Type) Signature . [Date

Touchstone Resources USA, Inc. L../"__/ February 16, 2006

Name of Signer (Print or Type) Title of Sigher/(Print or Type)

Jerry Walrath Vice President of Land and Business Development
ATTENTION

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

S5of8
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b el o EXSTATE SIGNATURESZ AR stiaine SRS

1. Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification Yes No
ProviSIONS OF SUCK TUIET ..o ettt b e s e saasr e s ate e e ea e ene e ene 0O X

See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden

of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

4
Issuer (Print or Type) Signature/ . Date
Touchstone Resources USA, Inc. /\ February 16, 2006
Name of Signer (Print or Type) Title ofE;gyf/
Jerry Walrath Vice Presfdent of Land and Business Development

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

6 of 8
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SN APPEND IS LA R R

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3
Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification

under State ULOE (if yes,
attach explanation of waiver

granted)
(Part E-Item 1)

State

Yes No

Units of Common Stock

and Warrants

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

138,889

$250,000

CO

CT

5,556

$10,001

DE

IDC

[FL

163,889

$295,000

GA

HI

5

112,000

$201,600

Z

KS

1,200,000

$2,160,000

IMA

M1

S

MO

LV1382618v2 02/16/06
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Units of Series A Number of Number of
State Yes No |[Convertible Preferred Amount Non-Accredited | Amount Yes No
Stock and Warrants Investors
MT
INE
INV X 570,000 $1,026,000 X
INH
NJ X 138,889 $250,000 X
NM
INY X 100,000 $180,000 X
INC
IND
OH
OK
OR
PA X 275,000 $495,000 X
IRT
SC
SD
TN
TX X 3,256,668 $5,862,000 X
UT
VT
VA
A X 200,000 $360,000 X
\\AY
W1
WY
PR
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