FORM D

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549 ?‘.\ mated average ouros:
0 18 Per FOML.......cceeeeccereemenitiinns 18.00
FORM D -
NOTICE OF SALE OF SECURI SEC USE oMLY ,
PURSUANT TO REGULATION I Serie)
SECTION 4(6), AND/OR " | |
URNIFORM LIMITED OFFERING EXEMPTION T“E REcEwET
Name of Offering (| ] check if this is 2n amendment and name has changed, and indicate change.}
U.S. Corl Corporation Bridge Offering .
Filing Under (Check box(es) tha apply): { ] Rule 504 { 1 Rule 505 [X] Rule 506 [ 1Section 4(6) [ JULOE
Type of Filing: [X ] New Filing | ] Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer S C—
MName of Issuer ([ ] check il this is an amendment and name has changed, and indicate change.) !
L.S. Coal Corporation
Address of Executive Offices (Number and Street. City, State, Zip Code) | Telephone Number BEST AVAILABLE COPY
448 Lewis Hargett Circle, Sulte 240, Lexington, Kentucky 40503 {859) 223-8820
Address of Principal Business Operations  (Number and Street, City, State, Zip Codc) | Telephone Number:
{if differemt from Executive Offices)
Brief Description of Business  Coal mining.
Type of Business Organization PRQ
{X] corporatiim [ ]timited partnership, already formed me
[ ]business trust [ ] limited partnership, 10 be formed Q-\
Month Year JAN 0§ 2009 !
Actual or Estimated Date of Incorporation or Organization 06 2006 { X ] Actual
| ]1Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter £1.S. Postal Service ubmgmsnguTERs
N for Canada; FN for fomﬁ IurlSdlCl]On) DE

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C 7Md(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 decmed filed v:.rixh the U.S.
Securities and Exchange Cominission (SEC) on the earlier of the date it is received by the SEC a1 the address given betow or, if received at that address
after the date on which it is due, on the date it was maited by United States registered or certified mail to that address.

Where 1o Fife: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington. D.C. 20549.

Copies Regulred: Five {5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed
must be photocopics 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 informetion previously supplicd in Parns A and 8. Pant E and the
Appendix need noi be filed with the SEC.

Filing Fee: There is no federal fiting fee.

State:

This notice shall be uscd to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in thosc states that have adopted
ULOE and that have adopted this form. issuers relying on ULOE must file a separate noice with the Securities Administrator in ¢ach staie where sales
are 1o be, or have been made. If a state requires the payment of a fec as a precondition to the claim for (he exemption, a fec in the proper amouni shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 10 the notice constitutes a pant of
this notice and must be completed.

ATTENTION

Fuilure to file notice in the appropriate siates will not result in a loss of the federal exemption. Conversely, failure to file the appropriste federal notice will not
cesult in o loss of an available stite exemption unless such exemption is predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the informalion requested for the lollowing:
e  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 cquity sccuritics
of the issuer;

»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and

e Each general and managing partner of partnership issuers.

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

Ful! Name (Last name first, if individual)

(iabbard, Robert

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

448 Lewis Hargett Circle, Suite 240, Lexington, Kentucky 40503

Check Box(es) that Apply: [ 1Promoter [} Bencficial Owner {x} Exccutive Officer [x| Director
[ ] General and/or Managing Partner

Full Name (Last name first, if individual)

Daouyglas, Kar!

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

448 Lewis Harpett Circle, Suite 240, Lexington, Kentuchy 40503

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

IFull Name {Last name first, if individual)

‘WolfT, James

Business or Residence Address (Number and Strect, City, State, Zip Code}

448 Lewis Harpett Circle, Suite 240, Lexington, Kentucky 40503

Check Box(es) that Apply: ( ] Promoter |1 Beneficial Owner [ ] Executive Officer (x] Dircctor
[ 1 Gencral andfor Managing Partner

Full Name (Last name first, if individual)

Whitt, John

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 [x] Beneficial Owner [ | Executive Officer [x| Director
[ ] General and/or Managing Partner

Full Name (Last name first, if individual)

Koutsodimitropotons, Dennis

Business or Residenee Address (Number and Street, City, State, Zip Codc)

448 Lewis Hargett Circle, Suite 240, Lexington, Kentuchy 40503

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

Full Name (Last name first, if individual)

HSM Holdings Limited

Busincss or Residence Address (Number and Street, City, State, Zip Codc)

Check Box(cs) that Apply: [ | Promoter [x] Beneficial Owner [ | Executive Officer [ | Director -
[ ] General and/or Managing Partner

Full Name (Last name first, if individual)

DeL.uca, Frederick

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

c/o Subwoy World Headqunrters, 325 Bic Drive, Mitford, CT 06461

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

Full Name (Last name first, if individual)

CAMOFI 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) that Apply: { ] Promoter [x] Beneficial Owner [ § Executive Officer [ ] Director
{ ) General and/or Managing Partner

Full Name (Last name first, if individual)

Hilltop Proprietary lavestment, LLC

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

c/o Merrill Lynch, 20 East Greenway Plaza, Suite 950, Houston, TX 77046

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




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

Business or Residence Address (Number and Street, City, State, 2ip Code)
Route 4, Box 914, Jonesville, Virginia 24263

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

[ ]1Director

Full Name {Last name first, if individual)
Carl E. McAfee and Julia L. McAfee, a3 tenants by the entireties

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




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering?
Answer also in Appendix, Column 2, if filing under ULOE,

2. What is the minimum investment that will be accepted from any individual?

3. Docs the offering permit joint ownership of a single unit?

Yes No
(] X

S NA

Yes No
Xy 11

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of porchasers in connection with sales of securities in the offering. 1f'a person to be lisicd 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. 1f 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. Lid.

Business or Residence Address (Mumber and Streey, City, Siate, Zip Code)
350 Madison Avenue, 8 Floor, New York, New York 10017

Name of Associated Broker or Denter

Siates in Which Person Listed Has Solicited or Intends to Salicit Purchasers

{Check “All States™ or check individual States) | ] Al States
(AL} [AK] |AZ) [AR] [CA] (COJ (CT] (DE] (DC) [FL] IGA] (Hi] {ID]
(L] m NA] [KS]  [KY] [LA) ([MEl] [MD] [MA}] [MI]] [MN] MS] (MO]
(MT] [NE] [NV] [NH] NI INM]  [h¥) [NC] MWD  [OH] [OK] |OR] (PA]
[R]] {sC] {sD] (TN} [TX] uT] (V1] [VA] (WA]  [WV] W] IWY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, S1aic, Ep Code)
Name of Associated Broker or Dealer
Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” of check idividUual SIAIES) ... cvmvemarmseerensrsssessusssssssssassmerecmsassssessentasmsesssscnisessssssrsssssessssasnsnmssesssssessss | ] All S12IES
[AL) {AK] [AZ] {AR] {CA) [COl (CT] [DE] (DC) (FL] IGA] (HI] [ID]
(IL] [N] HA] (KS] [KY] [LA) [ME] [MD] [MA] [MI] IMN]  |MS} [MO]
IMT]  INE] [NV] [NH] MNJ] [NM]  [NY] NC] {ND)  [OH] 0K] [OR] [PA]
[RI] 15C] tSD] [TN] [TX] [UT] [VT] (VA] (WA} [WV] W] IwY] {PR]
Full Name {Last name first, if individual}
Business or Residence Address (Mumber and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Statés in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
(Check “All States™ or check individunl States)....... [ ] All States
[AL] [AK] |AZ} [AR] (cA]  |CO) ICT] {DE] IDC] (FL] (GA) (Hi] (1D}
[IL] [IN] [TA] [KS} (KY] [LA) [ME}] |[MD] [MA] [MI1] [MN]  [MS} (MQ]
[MT] [NE] NV] INH}  [N)] INM]  [NY] INC] ND] [OH]  |OK] [OR] PA)
[RE) [SC] [SD} (TN] (x| [ut IvT] fvA] (WA]  [WV]  [wI]] [WY] IPR]

{Use blank sheet, or copy and use addiliona) copies of this sheet, as necessary.)




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

L. Enter the aggregate offering price of securities incleded in this offering and the total
amount already sold. Enter “0” if answer is “nonc™ or “zer.” IF the transaction is an
cxchange oflering, check this box | ] and indicate in the columns below the amounts of
the securities offered for cxchange and already exchanged.

Type of Sccurity Aggregate Amount Already
Offering Price Sold
DEBE = oo msammssessnrmmmant e s ssssssanes s 0 $ 0
Equity ..... remseeem et e e e § 0 ] 0
| 1Common [ ] Preferred
Convertible Securitics (including warrants) - 4 0 ) 0
Parincrship interests . s 0 5 0
Other (SPECHY). e imers s emseessen s semseesene s S 400000000 $ 2,225,000.00

20% Unsecured Promissory Notes and 25,000 shares of comnion stock, par value $0.001 per share, of US. Coal Corporation per every $100,000 invested.

Tl e vervesrnsene anrassssossarssssssmsaressnssntsirens $_ 400000000 s 2,225.600.00
Answer also in Appendix, Column 3, if filing Under ULOE

2. Enter the number of accredited and non-nceredited investors who have purchased
securities in this offering and the apgregate 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 “07 if answer

is “nonc” or “zero.”
Number Apgregate Dollar Amount
Investors of Purchases
Accredited InVESIONS........ou e seserasssisens k] 3 2,225,000.00
Non-accredited Investors.............. ¢ s ¢
Total {for filings Under Rule 504 Only) _NA $ NiA
Answer alse in Appendix, Column 4 if filing under ULOE
KN If this filing is for an offering Under Rule 504 or 505, cnter the information requested for
all securities sold by (he issuer, lo date, in offerings of the types indicated, in the twelve
{12) months prior to the first salc of securities in this offering. Classify securities by type
listed in Part € - Quesition 1.
Type of offering, Type ol Dollar Amount
Security Sold
Rulc 505 eeaeuereraeme eSS et R e 4 Rt St Ha S8 b s SRR 1 NIA s NiA
REGUIBLION A.........coccovreseririnssassasssssssass imssne NIA b N/A
RUIE SO ...ttt cssmsnavesevnar savanrs sese o mess nranes NIA 3 N/A
TODovcscrvesrrresreerimmsrsres srasersnsassenssssene ST et e NIA b NiA
4. a. Fumnish a statcment 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 informatron may be given as subject to future contingencies. [F the
amount of an expenditure is not knewn, furnish an estimate and check the box to the left
of the estimate.
Transfer ABENL'S FOS........u.vcvuccmnesceries st ses s s eassenssss sn s s sman b 50000
Printing and Engraving CosiS ..o merrimmersissseeieensresesssenameenns s 0
(L S__ 1000000
ACCOUNING FOES o.uvinrsetiermresassmsssmasnssere s s sassasasssossro s sessnarsss sasssssre rasans b ) 0
EnBINCering Feus ... vsmmsmmnesmassisssmsssssamimsssassnasesssssessses b} 0
Sales Commissions (Specify finder's fees sepamtety) $_ 20000000
Other Expenses (identify} (bfue sKY) oo ouverese e S 100000
TOML....co.ccooecrseeescrevinerens s sesesesmssessrs s svas nsses s s anssesnea eSPEPRS 4Rt neRRSS AP SE PSSR SRS PRSS TR RE S ARRRS ere eSS VSR O S IX}] $__ 21150000

? Sales Commissions equsl 5% of the aggregate offering price of $4,000,000.00. A total of 5112,500 was paid after the first closing,




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

b. Enter Lhe difTerence between Lhe aggregate offering price given in response to Part C
- Question 1 and total expenses fumishied in response o Part C - Question 4.6, This

difference is the “adjusted gross proceeds to the issuer.” §__ 3,788.500.00

Indicaie below the amount of the mdjusted gross proceeds to the iSsuer used or

proposed to be used for each of the purposes shown. [f the amount for any purpose is

nat known, funish an estimate and check the box to the [cft of the estimate. The total

of the payments listed must equnl the adjusted gross proceeds to the issuer set forth in

response to Pant C — Quesiion 4.b above.

Payments to Offtcers,
Directors, & Affilintes Payments To Others

Salanics and fess ......... [18 Q [ 1§ 0
Purchase of renl €STI1E .-...vvcrri e rie e ercrrnsstsermesssessssvnemevemess [1§ 0 [ B 0
Purchase, renta) ar leasing and installment of machinery and equipment........ L1s 0 [x]$__3,788,500.00
Comstruction or leasing of plant buildings and fRCIltES . eeevcversissnsnrscesnans [1$ Q [ 1% 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets of securities of another
ESSUET PUTSUAN 103 B TTIIBEEY v ceas sss arseeare s oo eses srsessaress e sesamsess e (s [} 0
Repayment of indebtedness (18 [ ]S
WOTKING COPItAL...vvrreseeccss e s mremssrsess s 11S 0 s 9
Other: erre e e re e e ey S8 £ R L8 SRR S e e e e [1$ 0 [ S 0
Colurmn totols............. (18 0 (x)S_3.788.500.00
Total payments listed (column totals edded) . [xf] §_3.788,500.00




D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly suthorized person. If this notice is filed under Rule 503, 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 ta any non-accredited investor pursuany to paragraph (b)(2) of Ruke 502.

Pl
Issuer (Print ar Type) Sign Date
l2-2
U.S. Coal Corporation e s December 24, 2008
Name of Signer (Print or Type) Titke of Signer (Print of Type
Robert Gabbard Chief Executive Officer

Attention

Intentional misstatements or omissions of fact constitute federal crimina) violations. (See 18 US.C. 1001.)

»




