FORM D UvIiD IT\PPKUVAL
UNITED STATES gMB Number:
\ SECURITIES AND EXCHANGE COMMISSION Estimated average burden
‘ Washington, D.C. 20549 hours per form ...,

N FORM D
NOTICE OF SALE OF SECURITIES

T
T

UNIFORM LIMITED OFFERING EXEMPTION , 06039076
Name of Offering  ([_] check 1f this is an amendment and name has changed, and indicate change.) )
Cornerstone Capital Resources Inc. Private Placement / L2 Of' ﬁzQ\
Filing Under (Check box(es) that apply): [JRule504  [JRule505  DdRule 506 JSection 4(6) ULOE
Type of Filin XINew Filin Amendment

e . BASIC IDENTIFICATION DA’
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, Newfoundland and Labrador (709) 745-8377

AIN 4R9

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
Junior Natural Resource - Mining
Type of Business Organization

corporation [ timited partnership, already formed dLLc, already formed (] other (please specify):
[ business trust [[] timited partnership, to be formed [JLLC, to be formed . mmm{‘FSSED
P RN A
Month Year '
Actual or Estimated Date of Incorporation or Organization: X Actual [ JEstimated ij 7 2 2@%
Junsdlctlon of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: H@MSON
CN for Canada; FN for other foreign jurisdiction) m MNCE AL

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, 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.




A. BASIC IDENTIFICATION 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;

¢ 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

¢ Each general and managing partner 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 M.

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

109 Clyde Avenue, Mount Pearl, Newfoundland and Labrador, 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)

McKay, Glen H.

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

109 Clyde Avenue, Mount Pearl, Newfoundland and Labrador, A1N 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 Avenue, Mount Pearl, Newfoundland and Labrador, AIN 4R9

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

Full Name (Last name first, if individual)

Basha, Mike

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

109 Clyde Avenue, Mount Pearl, Newfoundland and Labrador, A1N 4R9

Check Box(es) that Apply:  [] Promoter [ ] Beneficial Owner ~ [X] 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 Avenue, Mount Pearl, Newfoundland and Labrador, AIN 4R9

Check Box(es) that Apply: (] Promoter [ ] Beneficial Owner (] Executive Officer [ 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 Avenue, Mount Pearl, Newfoundland and Labrador, A1N 4R9

(Continued on next page)




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

J 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 Avenue, Mount Pearl, Newfoundland and Labrador, A1N 4R9

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner Executive Officer [_] 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 Avenue, Mount Pearl, Newfoundland and Labrador, A1IN 4R9

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




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? U X
Answer also in Appendix, Column 2, if filing under ULOE. S N/A
2. What is the minimum investment that will be accepted from any individual? ................ococciiiiiiniiiire Yes  No
3. Does the offering permit joint ownership of a single UNIt? ........ooiiiiiiiii e 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)
Global Resource Investments Ltd. CRD # 35878
Business or Residence Address (Number and Street, City, State, Zip Code)
7770 El Camino Real, Carlsbad, California, 92009
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check IndivIdUal STALES) .. ... irieir it e e e e {7 Al States
OaL Oak Oaz Oar Oca Xco Oct pE Obc KrL Ooa Ouzx dip
Oz [N Oz Oks Oxy Oua e Ovp Oua [z Owmn Owus Omo
Mt O~e Onv [Onn Kng Oz Ony (nc Ownp (on ok [Jor Xpra
Or1 Osc [dsp O R Qurt avr Ova Owa Owv Owr Owy Oer
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 INAivIAUAL STAIES) ... ..t iveie ittt e e e e e e e e [J All States
AL dak Oaz dar Oca Oco Ocr drce Ooc OrL Oca [JHI Oip
O1v Oin Oza Oks Oxy OLa CME OmDp Oma Om1 JMN Ous Omo
Owt NE v )3 OnNg OnmM Ny Onc CJND oH ok Jor Oera
Orz Osc Osp 0N Orx Qurt Ovt Ova Owa Owv OwI Owy Oer
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 IndivIAUAl StATES ). ... i vttt e e e e e e [ All States
OaL OrK Oaz Oar Oca Oco Oct OpE Ooc OrL Oca 41 Oz1p
O1L Oin O1a Oxs Oxy Oua Ome OmD Oma Omz Omn [Oms Owmo
MT CNE Ouv Ovs ng )N Ony Onc (nDp CJon dJox [Jor Oea
Or1 Osc Osp O arx dut Ovr Ova Oua Ouv [Owz Ouy Oer

(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
box [} and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Type of Security

0 5

EQUITY o oirniinii e e

IZ] Common D Preferred

Convertible Securities (inCIUAING WAITADES) ... vuveeeeiieieree e e ericanaenanes

Partnership INEErests ..o et e e e

Other (Specify)...... Units — See Exhibit A on back of this Form D........................
TOtAl L e

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."

B NTes ¢=Ta b UC= o B B0 N0y () o

IR OT R ToTes (=16 D=6 B 1A= e ¢

Total (for filings under Rule 504 0nly)....oouviiiiiiiiiiii e e
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 503, 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
RUIE 505 o i e et a e e aae s

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.

T rans er AGEnt' S e ottt e i ittt e r e e e ees
1T 1 D T PPN
A CCOUNEIIE oS it ittt e ettt e
Broker’s Warrants paid to Canadian dealers who assisted in the placement............................
Finders fees paid to Canadian finders .. ... ..o vcvviviiiiiiir i e v er e e aenens
Sales COMUIMUSSIONS . 1v\vuvriestees ettt et et e et e aaetae sttt b s e trenenareansaaenanaeetasnns

Other Expenses (identify) - Finders fees paid to U.S. finder Global Resource Investments Ltd.

Aggregate Amount Already
Offering Price Sold
$ $
$ $
$ $
$ $

Number of
Investors

Aggregate
Dollar Amount
of Purchases

$ 0 $ 0
$ $
Type of Dollar Amount
Security Sold
$
$
$
$
................. X s 2,000
................. X s_ 20,000
................. s
................ X s _ 234,806
................. Ks 119,340
................. Us
s 187,845
................. XKs_ 563,991




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 ISSUBT. " ... .u.irireeitiriii e st cer e e e et ann e

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

$ 1,651,889

Ofticers, Payments To
Directors, & Others

Affiliates

Salaries and fees ... s Os

Purchase of real €StALE.........coviiiiiiiiiiiiii s Os s

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

Construction or leasing of plant buildings and facilities ........c...ccooeeviiiiiiiiien . Os < O

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 PUISUANE t0 @ TNETZET) 1vvviiveseirnnerierne e eenseeiertt e erireenarnt e erreraanstrrereesaiants Os Os

Repayment of iNdebtedness. .. ..vuieieririiiie ittt s Os

WOTKING CAPIAL ... it e et e e e e e e e e e r e ean e ens Os X s 100.000

Other (specify) Advance existing properties and to generate and acquire new Os s

s 1.551.889
properties.
Column Totals .....oooiiiiii Os X 's 1,651,889

Total Payments Listed (column totals added) .........covverveiiiiiiiiiiniic e,

X s 1,651.889

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

Tssuer (Print or Type) Signature Date
Cornerstone Capital Resources Inc. E:g%—)/_y June 6, 2006
Name of Signer (Print or Type) Title of Signer (Print or Type)
David Loveys Chief Financial Officer
ATTENTION

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




CORNERSTONE CAPITAL RESOURCES INC. (THE “ISSUER”)

Exhibit A to Form D

The Issuer has sold 4,000,000 of its Units at a price of $0.59 USD ($0.65 CDN) per Share for total proceeds
of $2,215,850 USD ($2,600,000 CDN). These Units were offered, sold and delivered outside the United
States by the Issuer and the Agent in accordance with Rule 903(b)(1) of Regulation S (“Regulation S”) and
insider the United States in accordance with Rule 506 of Regulation D, all under the U.S. Securities Act of
1933, as amended.

Each Unit consists of one common share and one non-transferable share purchase warrant ("Warrant"). Each
Warrant entitles the holder to purchase one additional common share at a price of $0.80 CDN per share in
year one following the closing and $1.10 CDN per share in year two following the closing.

Item C.1 of this Form D

The total aggregate offering amount disclosed is the sum total of the aggregate offering amounts of the Units
offered and sold outside the United States in accordance with Rule 903(b)(1) of Regulation S and within the
United States in accordance with Rule 506 of Regulation D.

Item C.2 of this Form D

Of the total Units offered and sold in this Offering, 1,050,000 Units were offered and sold in the United
States for proceeds of $616,366 USD ($682,500 CDN). These offers and sales of Units were made in
accordance with Rule 506 of Regulation D: (1) pursuant to a Finder’s Agreement between the Issuer and
Global Resource Investments Ltd., which is a securities dealer, duly licensed under both U.S. federal and all
applicable state securities laws, to “Accredited Investors,” as defined in Rule 501(a) of Regulation D,
residing in the following states: Colorado, Florida, New Jersey, Pennsylvania and Texas, and (2) directly by
certain officers and directors of the Issuer to natural persons residing in California, Connecticut, Delaware,
Massachusetts, Maryland and Virginia.

No sales commissions or other selling-related remuneration were paid or given directly or indirectly to any
officer or director of the Issuer for the offers and sales of Units made to the above-mentioned Accredited
Investors residing in California, Connecticut, Delaware, Massachusetts, Maryland and Virginia.

*** A1l dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the Bank
of Canada noon rate of US/CDN $0.9031 as of May 25, 2006, the closing date of this offering. ***



