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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 08070235
Washington, D.C. 20549 Estimated verags burden
SEC . hours per fOMmN........overeerecesernsnene 1€.00
Mail Processing FORM D
Seclioﬂ SEC USE ONLY
NOTICE OF SALE OF SECURITIES :
APR 3 n 2003 PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION
W aShln gton' Dc TATE RECEIVET
120
Name of Offering ([ | check if this is an amendment and name has changed, and indicate change.)
U.S. Coal Corporation Series B Preferred Stock Offering
Filing Under (Check box{es) that apply): [ JRule 504 | JRule 505 |X] Rule 506 [ 1Secction 4(6) [ JULOE
Type of Filing: | X | NewFiling [ ) Amendment
A. BASIC IDENTTFICATION DATA

1. Enter the information requested aboul the issucr ‘ -
Name of Issuer {[ ] check if this is an amendment and name has changed, and indicate change.)
11.S. Coal Corporation BEST AVA”-ABLE
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Inch COPY

448 Lewis Hargett Circle, Suite 240, Lexington, Kentucky 40503 (859) 223-8820

Address of Principal Business Operations  (Number and Street, City, Siate. Zip Code) { Telephone Number (Inch
(if different from Executive Offices)

l ‘
4

Brief Description of Business Coal mining.

Type of Business Organization r

{ ) other (please specify): :
THOMSQRiRE R
(Enter two-leter U.S, Postal Service abbreviation for State:

CN for Canada; FN for foreiﬁnjurisdiclion) [DE]

[X} corporation [ ]limited partnership, already formed
[ ]business trust [ ] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization : 06 2006

Jurisdiction of Incorporation or Organization:

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 ct 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 reccived 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 ta File: U.S. Securities and Exchange Commission, 450 Fifth Strect. N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC. ane 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. Pan E and the
Appendix need not be filed with the SEC.

Fiting 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 statcs that have adopted
ULOE and thal have adopled this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are to be, or have been made. If a state requires the payment of a fee s a precondition 10 the claim for the cxemption. a fee in the proper amount shall
accompany this ferm. This notice shall be filed in the appropriate states in accordance with state Jaw. The Appendix to the notice constiluies a part of
this notice and musi be completed.

ATTENTION

Failure to file notice in the appropriate states will not vesult in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice wilk not
result in a Joss of an available state exemption unless such exemption is predicated on the filing of s federal notice.




A. BASIC IDENTIFICATION DATA

2 Enter the information requested for the following:

e Each promoter of the issucr, if the issucr has been organized within the past five years:

¢ 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:

s Each executive officer and director of corporate issuers and of corporate general and managing panners of parinership issuers; and

»  Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: [ ] Promaler [ 1Beneficial Owner ix] Executive Officer

[x] Director

|_] General and/or Managing Pariner

Full Name (Last name first, if individual)
Gabbard, Robert

Business or Residence Address (Number and Streei, City, Siate, Zip Code)
448 Lewis Hargett Circle, Suite 240, Lexington, Kentucky 40503

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

[x] Dirccior

Full Name (Last name first, if individual)
Douglas, Karl

Business or Residence Address (Number and Sureet, City. State, Zip Code)
448 Lewis Hargett Circle, Suite 240, Lexington, Kentucky 40503

Check Box{es) that Apply: { ] Promoter [ 1Beneficial Owner {x] Executive Officer
[ ] General and/or Managing Paniner

{ ) Director

Full Name (Last name first, if individual)
WolfT, James

Business or Residence Address (Number and Street, City, State, Zip Code)
448 Lewis Hargett Circle, Suite 240, Lexington, Kentucky 40503

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

[x] Director

Full Name {Last name first, if individual)
Whitt, John

Business or Residence Address (Number and Sircet. City, State, Zip Code)
448 Lewis Hargett Circle, Suite 240, Lexington, Kentucky 40503

Check Box(es) thar Apply: [ ]Promoter [x] Beneficial Owner [ ] Executive Officer
[ ] General and/or Managing Partner

[ ] Director

Full Name (Last name firsL. if individual)
_HSM Holdings Limited

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

c/o Al-Muwakaba For Industrial Development & Overseas Commerce (Holding), P.O. Box 2919, Jeddah 21461, Kingdom of Saudi Arahia

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

[ }Director

Fuil Name (Last name first. if individual)
* DeLuca, Frederick

Business or Residence Address (Number and Street. City. State, Zip Code)
c/o Subway World Headquarters, 325 Bic Drive, Milford, CT 06461

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

[ ] Director

Full Name (Last name first, if individual)
CAMOF1 Master LDC

Business or Residence Address (Number and Street, City, State, Zip Code)
350 Madison Avenue, 8th Floor, New York, NY 10017

Check Box{es) tha Apply: [ ] Promoter [x] Beneficial Owner [ ]| Executive Officer
[ ] General and/or Managing Pariner

[ ] Director

Full Name (Last name first, if individual)
Hilltop Proprietary Investment, LLC

Business or Residence Address (Number and Street. City, State. Zip Code)
/o Merrill Lynch, 20 East Greenway Plaza, Suite 950, Houston, TX 77046

Check Box(es) thal Apply: { ) Promoter [x) Beneficial Owner [ ] Executive Officer
{ ] General andfor Managing Partner

[ ] Direcior

Full Name (Last name first, if individual)
Dean, Aubra Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
Route 4, Box 914, Jonesville, Virginia 24263




" Check Box(es) that Apply: [ ] Promoter [x] Beneficial Owner

[ ] Genera! and/or Managing Partner

[ ) Executive Officer

| 1 Director

Full Name (Last name first, if individual)
Carl E. McAfee and Julia L. McAfee, as tenants by the entireties

Business or Residence Address (Number and Street, City, State, Zip Code}
Powell Valley Road, Jonesville, Norton, Virginia 24273




B. INFORMATION ABOUT OFFERING

. Yes No
I.  Has the issuer sold. or does the issuer intend to sell, to non-accredited investors in this offering? {1 X
Answer also in Appendix. Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? S NA
Yes No
3. Does the offering permit joint ownership of a single unit? X) 11

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 cannection with sales of securities in the offering. 1{ a person to be listed is an associaled person or
agent of a broker or dealer registered with the SEC and/for with a state or states, list the name of the broker or deater. 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)
European American Equities, Ltd.

Business or Residence Address (Number and Street. City. State, Zip Code)
350 Madison Avenue, 8™ Floor, New York, New York 10017

Name of Associated Broker or Dealer

Staes in Which Person Listed Has Solicited or Intends 1o Sclicit Purchasers

(Check “All States” or check individual SEES) ... s [ ] Al States

(AL]  (AK] {AZ] |AR] (GA] [€®] [&F] [DE} [DC] (@] [GA] [HI] (5]
[Ha] (IN]  {)A]  [KS]  (KY] [LA}] [ME] (MD] ([MA] [Ml] [MN] MS] (MO}
[MT) [NE] [NV] [NH] (M)  [NM] (M%] [NC}] (ND) {OH) [OK] [OR] (R4
[RI}  [88] (SDI ITN] [(TX] [UT} [VT]  [VA] [WA] [WV] [WI] [WY] (PR}

Full Name {Last name first, if individual)

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™ OF CheCK indIVIAU STAIEEY v..ovrrererrveerrvirrvrsrserveraressees iesesissassssussshessss sisss sasnassaiassssssssssnsias nasssrassesesasessssssonss [ ] All States

[AL)  [AK] [AZ] [AR} [CA] [CO] [CT] |DE] [DC) ({FL]  [GA] [H1  [ID]
(L} {IN] [1A] [(KS]  [KY) (LA} [ME] [MD] ({MA] {M]]  [MN] [MS] IMO]
[MT] (NE] [NV} [NH] [NJ] [NM] [NY] [NC] {ND] {OH] [OK} [OR] [PA]
(R} [SC} [SD} (TN} [TX] (UTI [VT] [VA] {WA] (WV] [WI] [WY] [PR]

Full Name (Last name first, if individual)

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 1o Solicit Purchasers

(Check “All States” or check individual SIBES) ..vccveivviierivirmiriens [ ] All States

[AL]  [AK] [AZ] [AR] [CA] {CO}] [CTl [DE} [DC} [FUl  [GA] [HII  [ID]
i [IN] (1A] [KS) [KY] [LA] [ME] [MD] [MA] [MI}] [MN] [MS] [MO]
{MT] (NEl INV] [NH) [N)} [NM] [NY] [NC] [ND] [OH) [OK] [OR]  [PA]
{RI] (SCI  ISDI  [TN) [TX] [(UT] [VT1 [VA]l (WAl (WV] [WI] [wY] [PR]

{Use blank sheet. or copy and usc additional copies of this sheel, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

l. Enter the aggregate offering price of securities included in this offering and the 1otal
amount already sold. Enter “0° if answer is "none” or “zero.” If the wansection is an
exchange offering. check this box [ ] and indicaig in the columns below the amounts of
the securities offered for exchange and already exchanged.

Type of Security

DIEBE = c1vevvvererreesseesear e ssr s st s s ra s ssEA SRR A RS SE e o
Equity

{ ]Common [ ) Preferred
Conventible Securities {including Wamants) ...,

Pantnership INErESIS. ... .comcrimmemansorsinammrissneomerssans
Other (specify) Units'

! Each “Unit” consists of 10 shares of Series B Preferred Stock and (i) a Warrant to purchase 2.2 shares of Common Stock in the first closing of the affering,

or (ii) a Warrant to purchase cne share of Common stock in any subsequent closings.

Aggregate Amount Already
Offering Price Sold
$ 0 S 0
5 0 s 0
$ 0 s 0
S 0 ] 0
s 30,000,000° $ 18,875,140
$ 30,000.000 ] 18,875,140

? If the maximum offering is fully subscribed, European American Equities, Ltd. on behalf of U.S. Coal Corporation may offer additional Units at an

offering price of up to an additional $5,000,000.
Answer also in Appendix, Column 3, if filing Under ULOE

2. Enter the number of accredited and non-accrediled investors who have purchased
securities in this offering and the aggregae dollar amounts of their purchases. For
offerings under Rule 504, indicatc 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.”
Number Aggregate Dollar Amount
Investors of Purchases
Accredited Investors 47 S 18,875,140
Non-accredited Investors 0 S_ 0
Total (for filings Under Rule 504 Only).........cccvmnsrnmsinmssnesiinns N/A $ N/A
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 sccurities sold by the issuer, to date, in offerings of the 1ypes indicated, in the twelve
(12) months prior to the first sale of securities in this offering. Classify securities by type
listed in Pant C — Question 1.
Type of offering Type of Dollar Amount
Security Sold
RUIE S05....co e cmrieriemr e sess st sesser s ssarsssiss i sarssns N/A L N/A
Regulation A N/A S N/A
Rule 504 N/A b3 NIA
Totah...cecrisiriessreraraens N/A s N/A
4, a. Furnish a statement of all expenses in connection with the issuance and distribution of
the securitics in this offering. Exclude amounis relating solely 1o organization expenses
of the issuer. The information may 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.
Transfer Ageni's Fees Lot vameueeaneteoas LS RIARL S LA ALt AL R AR AR LA AR LA AR RE AR AR A AT RS RE SRS PRR RS SRS O PSSR RAE PO So e F s nareEShin {] b [1]
Printing and Engraving COSIS vt tnssstasie s sssss s 084411018 188 SR8 R8RS RSP 8 108 430 131 1140 e b (] -3 1]
LEEAE FEES.....o.oocevrovsrebreesrescens s sieemsesssestess sttt sssssenbet b e RRA AR08 AR R AR AT 0 X1 57500000
Accounting Fees ., 1 s 0
Engineering Fees ..o, wl] $ 0
Sales Commissions (Specify NNder’s {625 SEPATALEIY) .....v..cvvrmssismeerirmssisssimisssssssms st sassssassasssssrasssssassssssess (B,9] $_1sio01120'
Other EXpenses (IASNUFY) (BIIE SKY): oovvnvinnnarscranrsrmssmssrisrssssssessessassassassassssosssrsnt e s sessassassossarsarsassessssssssssssnsisss [X] b} 3,500.00
T 1rvnrentsnsrensrensrstssnnsanisssissmssss rassassarsstsasmasessassamsasas enasbokists ek bt ssdbbst 400t 1Ab1 AL L0 L BAA BB bR TS bR A m e S e [X] $__1.588511.20

JSa.hsCummi&:it:msl:qual!!‘?u of the $18,875,140 atready sold in the offering. In the case of additional closings, sales commissions will equal 8% of any

additional amounts sold.



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Pan C
— Question | and total expenses fumished in response to Part C - Question 4.2. This
difference is the “adjusted gross proceeds to the issuer.”

Indicate below the amount of the adjusted pross proceeds o 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 1otal
of the payments listed must equat the adjusted gross proceeds to the issucr set fonh in
response to Pan C - Question 4.b above.

Salarics and fEES. oo et et renaes

Purchase of real €511, ...ttt v seesssassssesss ssasss

Purchase, rentad or feasing and instaliment of machinery and equipment........

Construction or leasing of plam buildings and facilities

Acquisition of other businesses (including the value of securities involved in his
offering that may be used in exchange for the assets of sccurilies of another
ISSUET PUFSLINT K0 @ MIETEET) coveeeerrecereerecremremremrensraspexbensesemses estentiotos ibeit isiosis

Repayment of indetledness. . ... cuiess s s ssss

Working capital

Column 1otals

Toual payments listed (column totals added) ..........co.ocveeremrecvecnreneessssssssass

$___28411488,80
Payments to Officers,
Directors, & Affiliates Payments To Others
118 ] (s i+
13 0 [18 0
113 0 [1s 0
(1% 0 (s 0
(18 9 [ 151600000000
(18 0] [x)$__7,560,000.00
[1s 0 (x)5__4.851,488.80
[1s 0 (s 0
[18 0 [x]S_28411 488,80
x]  $28411,488.80



7A3% § (et
The issuer has duly cansed this notice to be signed by the undersigned duly authorized pesson. Hdﬂanaioelsfﬂeduudualﬂosos.mef_onowingsignam
constimtes an undertaking by the issver to fumish to the U.S. Securities and Exchange Comynission, upon written request of its staff, the information furnished by
the issuer to any pon-accredited Investar pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print ar Type) Date

U.S. Coal Corporation 7April 23, 2008
Name of Signer (Print or Type) e of Signer (Print or

Robert Gabbard Chief Executive Officer

Adttention

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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i. I eny party described in 17 CFR 230.252 presently subject to any of the disqualification provisians of such
rule? -

See Appendix, Colurmn 5, for state response.

239.500) at such times as required by state daw.

of establishing that these conditions have been satisfied,

2. Theundersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
3. Theundersigned issuer hereby undertakes to fumnish to the state edministretort, upon written request, mformation famished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that st be satisfied o be entitled to the Uniform limited Offering
Exempiion (ULOE) of the state in which this rotice is filed and understands that the Lssuer claiming the availability of this exemption has the burden

The issuer has read this notification and knows the contents (o be true end has duly caused this notice to be signed on its behalf by the undersigned duly

anthorired person.
| Issuer (Print or Type) W Date
- U.S Coal Corporation M, )égl . April 23, 2008
Name of Signer (Print or Type) Thile of Signer (Print ar Type)
Robert Gabbard Chief Executive Officer
Instruction:

signed. Any copies not mannally signed must be photgeopies of the masuslly signed copy ar bear typed or printed signatures,

Print the name and tite of the signing representative onder his signature for the state portion of this form. One capy of every notioe cn Foom D must be manually

END



