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A

Name of Offering ] check\zfé isZiblh azf}\endmem and name has changed, and indicate change.) / ;@ j;/
Offering of Units RN 0‘/ 7

Filing Under (Check box(es) that apply):®  |_JRule 504 [ JRule 505  [XJRule 506 [ISection 4(6) ULOE
Type of Filing DINew Filing [ JAmendment
A. BASIC IDENTIFICATION DATA

UNIE RM LIMITED OFFERING EXEMPTION J

1. Enter the information requested about the issuer
Name of Issuer  ([_] check if this is an amendment and name has changed, and indicate change.)

Cornerstone Capital Resources Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
109 Clyde Avenue, Mount Pearl, NL, Canada, AIN 4R9Y (709) 745 8377

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Mineral Exploration
Type of Business Organization

[ corporation (] limited partnership, already formed [J LLC, already formed [J other (please specify):

[ ] business trust [] timited partnership, to be formed L] LLC, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: r0 ] 7 l [ 9 ‘lg ] X Actual  [JEstimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

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 in 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, faifure 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.

ORIGINAL




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer 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;

¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e Each general and managing pariner of partnership issuers.

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

Full Name (Last name first, if individual)

Fleming, John

Business or Residence Address (Number and Street, City, State, Zip Code)
109 Clyde Ave, Mount Pearl, NL, Canada AIN 4R9

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

Fuli Name (Last name first, if individual)

McKay, Glen H.

Business or Residence Address (Number and Street, City, State, Zip Code)
109 Clyde Ave., Mount Pearl, NL, Canada, AIN 4R9

Check Box(es) that Apply:  |_] Promoter  [_] Beneficial Owner ~ [X] Executive Officer [X] Director ~ [_] General Partner
Managing Partner

Full Name (Last name first, if individual)

Clarke, W. John

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

109 Clyde Ave., Mount Pearl, NL. Canada AIN 4R9

Check Box(es) that Apply: (] Promoter  {_| Beneficial Owner ] officer X Director {_] General Partner
Managing Partner

Full Name (Last name first, if individual)

Worth, Donald J.

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

109 Clyde Ave., Mount Pearl, NL, Canada, AIN 4R9

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

Full Name (Last name first, if individual)

Crosbie, John C.

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

109 Clyde Ave., Mount Pearl, NL., Canada AIN 4R9

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

Full Name (Last name first, if individual)

McKenzie, Colin

Business or Residence Address (Number and Street, City, State, Zip Code)
109 Clyde Ave., Mount Pearl, NL., Canada, AIN 4R9

Check Box(es) that Apply: ] Promoter D Beneficial Owner ™ Executive Officer [_] Director [ General Partner
Managing Partner

Full Name (Last name first, if individual)

Loveys, David

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

109 Clyde Ave., Mount Pearl, NL., Canada, AIN 4R9Y




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O X
Answer also in Appendix, Column 2, if filing under ULOE. s
2. What is the minimum investment that will be accepted from any individual?................oi i, Yo N N/A S
es 0
3. Does the offering permit joint ownership of a single unit? ..., 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)
Ravmond James Limited
Business or Residence Address (Number and Street, City, State, Zip Code)
880 Carillon Parkway, St. Petersburg, Florida, 33716
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check IndIVIAUAL STALES) ... .viviiriii it i e e e e e e e e [ All States
JAL &k {(az [ar Xica Cco OcT (JoE Opc OrL CJea (JHI Jip
OiL OzIn Oz1a ks Ory Oz [ME OmMp OMa Mz [OMN s mo
OMT One Cnv [NH Ong Owm Ony Owe [OND [JoH [Jok Jor Ora
OrI [Jsc Jso TN rx Ourt Ovr Ova OQwa Y Jwr [y 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" or check individual States) ........oeivririiri it [J All States
AL dJak Oaz Jar ca dco Jcr [JbE [dJoc OrL Oca OHr d1p
Oin N dia ks Ory Oua [OME OMp CMA M1 My [Ms Mo
[OmT [CNE nv CINH Ona [OnmM Ny (Ow~c D (JoH ok CJor Ora
Jrz [Isc Osp TN Orx Out OvrT Ova Owa Ouwv w1 [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” or check individual States) ......coiiriiiii i i e e e e 3 All States
NaL Ak Oaz AR [ca [Jco ct [pE [boc OFL Ga On1 Oip
OiL N Oia ks CIry Oua CIME Cmp Cva [Omz [JMn [us Mo
T (NE nv [NH Ong Jum Oy [nc [OxD [JoH ok [Oor Opa
Or1 [sc Jso [JTN O JuT vt Ova Qwa Owv [wt Owy [OPRrR

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



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

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
hox [:] 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
o PP $ $
S 1T PSPPI $ $
(1 Common (] Preferred
Convertible Securities (INCIUAING WAITAMES) . ..vvviiiuveieirtrerniieietreereraeriieetateaneeaenes $ $
Partnership INTETests ........oiviiiiiiii ) $
Other (Soecifvy Units — See Exhibit “A” $__ 714,056 $ 714,056
8 0] | O PN $ 714.056 $  714.056
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 Number of Al\ggregate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors Doil: ;r Agloum
purchases on the total lines. Enter "0" if answer is "none" or "zero." ot Furchases
ACCIEAIEd INVESIOTS «.vtvtie it eer ettt e rta e ie e e et et ra e s s taes e aa et eanasrasnes $ 1 $ $192.988
Non-aceredited INVESIOTS .. .oviie i e $ $
Total (for filings under Rule 504 only) .......coiiiiiiiiii $ $
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 Dollar Amount
Type of offering Security Sold
RUIE S0 ot e e e $
ReguIation A ...o.iviiiiiiiii i e $
Rule 504 ..o on e e $
0] | N $
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 known, furnish an estimate and check the box to the left of the estimate.
TranSTEr AZENE'S FEES «.oieiveiveieniiietee et ee et e e e e e e e e et e e e e ettt et s e e e e e e e e et e e e e e e e e er et aeeaees O s
Printing and Engraving Costs ....iiiiiiiiiiniii e d s
=YY I T RS X s 8,000
ACCOUITNZ FEES vt eetvttee ettt et e et ee e e e et et e et e e e e eete e e ettt e e e tbeeesarbeeaetseeaeessataeeenanssbaeaseeraeeeea s
EDZINEETING FEES ... tvutt et e ettt ee et ettt e ettt etar et e e a it eaeh st e caaetana s e e e e naan e et aeen e eae s s
Sales Commissions (specify finders’ fees SEParately) ........vevvieirieiiriiiereriiee e enees s 61,426
Other Expenses (identify) _ Miscellaneous, Blue Sky Filing Fees ...........coocviiviiiiiiii, s 1.735
3
103 - Y N D $ 71,161



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 1 and total expenses furnished in response to Part C - Question 4.a. This difference is
the "adjusted gross proceeds t0 the ISSUET."......coiviiiiiiiiiiiiiii

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

$ 642,895

Officers, Payments To
Directors, & Others

Affiliates

SAlAries ANA TBES .. vuivn ettt et a s Os Os

Purchase of real eState. ........cooiiiiiiii it s Os

Purchase, rental or leasing and installation of machinery and equipment..................... s s

Construction or leasing of plant buildings and facilities.................c.ococi . s QD

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

ISSUET PUTSUANE 10 8 THIETZET) +.evvnnerersereenertnenetteensnertetientteeresnareetiaeesanertenaaennns s s

Repayment of indebtedness............coooviiiiiiiiiiiiiiin s Os

Working Capital ......coooiviniiiii s s 642.895

Other (specify) K Os

COMTIT TOLALS . evtiitiniite i ettt et ae e s (s 642.895

Total Payments Listed (column totals added) .........ccooiiiiiiiii e, s 642.895

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, thi
following signature constitutes an undertaking by the issuer to furnish j\ﬂthe U.S. Secu%nd Exchange Commission, upon written request o

its staff, the information furnished by the issuer to any non—acfredit d Yavestor pursugptito paragraph (b)(2) of
p i

Rule 502.

{

Issuer (Print or Type) Signfture )
Cornerstone Capital Resources Inc. A A

Dge.,

IName oygner (Print or Type) ;/tle okSigner (Brint or Type)

W. Jehw Clarke 2 - PreSident

Ju y 5 200

ATTENTION

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




Exhibit A to Form D

The Issuer has sold 2,846,667 Flow-Through and Non-Flow-Through Units (the “Units”) at a purchase
price of $0.35 CDN and $0.30 CDN per Unit, respectively, for total proceeds of $888,000 CDN.($714,056
USD). Each Flow-Through Unit consists of one Common Share of the Issuer and one-half of one Warrant,
and each Non-Flow-Through Unit consists of one Common Share of the Issuer and one Warrant. Each
Warrant will entitle the Purchaser to purchase one common share (a "Warrant Share") of the Issuer for a
period of two years following the Closing Date at a price of $0.40 CDN per Warrant Share if exercised on
or before the close of business on that day that is twelve months after the Closing Date, and at a price of
$0.50 CDN per Warrant Share if exercised after the day that is twelve months after the Closing Date and
on or before the close of business on the Expiry Date, provided that, in the event that the closing price for
the Company's common shares equals or exceeds $0.60 CDN or more for 20 consecutive trading days in
the first 12 month period after the Closing Date or equals or exceeds $0.75 CDN or more for 20
consecutive trading days at any time prior to the Expiry Date, the Company may give notice that the
exercise period of the Warrants will be reduced to 30 days from the date of the giving of such notice,
provided that all applicable Canadian hold periods have expired.

Of the Units sold, 800,000 Non-Flow-Through Units were sold into the United States for proceeds of
$240,000 CDN (US$192,988.)

The offering was effected in the United States pursﬁant to Regulation D and outside the U.S. pursuant to
Regulation S.



