-FORM D OMB AFFPROVAL

UNITED STATES OMB Number:
SECURITIES AND EXCHANGE COMMISSION Expires:

Washington, D.C. 20549 FOUTS Dot O e

FORM D pom————

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, “ “ “ “ ““ “ “
/ 9 47‘&7 5@[22_ SECTION 4(6), AND/OR
- UNIFORM LIMITED OFFERING EXEMPTION 06042738
Name of Offering (L] check if this is an amendment and name has changed, and indicate change.)
Wealth Minerals Ltd. July 2006 Private Placement

Filing Under (Check box(es) that apply): (IRule 504 [ IRule 505 DXRule 506 [ISection 4(6) ULEOE
Type of F111ng ENCW Filing [:]Amendment

. A BASIC IDENTIFICATION DATA .

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

Wealth Minerals Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code) |Telephone Number (Including Area Code)

1901 - 1177 West Hastings Street, Vancouver, British Columbia 604-331-0096

V6E 2K3

E\i?giriefsesr ::tpﬁrgjril%felzstsi?:i; f‘i('?‘;:)eesr;atlons (N umlPHﬁCEggEﬁ Zip Code) | Telephone Number (Incl/gg'nf\ Area Code)

Brief Description of Business AUG 1 VAN LSM

Mineral exploration 0 12006 E ﬂr"‘*/ 4 >

Type of Business Organization THOMSON A / i 11, \7 ;
& corporation (] limited partnership, already fornfeNANCIALLC, already formed O other—(please specnfy) z /b
{1 business trust (] limited partnership, to be formed [CJ LLC, to be formed / - 0{5/

Month Year 3 % é’??/
Actual or Estimated Date of Incorporation or Organization: r] l (T] I 9 I 4 l X Actual  [JESH S

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) C ’N

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 ULQE 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.




.. AL BASIC IDENTIFICATION DATA
2 Enter the mformatlon requested for the following:

e 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
o Each general and managing partner of partnership issuers.

Check Box(es) that Apply:- ,D.Promoter - L] Beneficial Owner - [X] Executive Officer [X] Director ~ [] General Partner
v o v Managing Partner .

FulIName(Lastnameﬁrst 1f1nd1v1dua1) Loy e

Pogue, Jerry

Business or Residence Address (Number aﬁd Street, City, State, Zip Code)
1901 - 1177 West Hastings Street, Vancouver, British Columbia V6E 2K3

Check Box(es) that Apply:  [_] Promoter  [_] Beneficial Owner [] Executive Officer [X] Director 1 General Partner
Managing Partner

Full Name (Last name first, if individual)
Freeman, Gary

Busmess or. Residence Address (Number and Street, City, State, Zip Code) - o
1901 - 1177 West Hastings Street, Vancouver, British Columbia V6E 2K3

Check Box(es) that Apply: - [[] Promoter = [[] Beneficial Owner '~ [.] Executive Officer - [X] Director. [ ] General Partner

: ‘ e S ‘ ,‘ManaginglPérme; R
Full'Name (Last name first, if individual). :
Van Alphen, Henk L , :
Business or Residence Address (Number and Street, City, State, Zip Code)
1901 - 1177 West Hastings Street, Vancouver, British Columbia V6E 2K3
Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner U] Officer X Director ] General Partner
Managing Partner

Full Name (Last name first, if individual)

Bartlett, Michael

Business or Residence Address (Number and Street, City, State, Zip Code) : Lo R
1901 =1177 West Hastmgs Street, Vancouver, British Columbla V6E 2K3 eeeeee i

Check Box(es) that Apply: [] Promoter ’ [[] Beneficial Owner . Executive Officer L] Director El General Partner:.

" 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  [_] General Partner
Managing Partner

Full Name (Last name first, if individual)

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

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



__B.INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-acceredited 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? ........cocevieviiniiniinienienin e

3. Does the offering permit joint ownership of @ SINGle UNI? ...ooiieiieeiecre s

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. N/A

{’és No

O X
N/A

Yes No
X O

Full Name (Last name first, if individual)

Pacific International Securities (U.S.) Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1900, 666 Burrard Street, Vancouver, British Columbia V6C 3N1

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)

{71 All States

OaLn Jak Oaz Oar Kca Oco Oct o Ooc OrL Oca Our O
KIL 0N O:a Oxks Oxy )P CIME Omp Oma M1 Ovn [Owms Mo
OmT [ONE Onv ONu Ong M Ony ONc OnD Oou [Jok Jor Ora
OrI Osc [Osp TN Orx Out Ovt Ova Owa Owv Ow1 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) ....oiivviierieoriiiii sttt sresre s b sresbesbesbesbesbebesnesbesnensesnens [ All States

OaL OAk Oaz Jar Oca Qco Oct Cpe Opc OrFL Oca Ou1 gip
O Oin Oia ks [Jxy Oua OME OmD Oma Mz Omn [Owms Mo
Mt CINE Oxv Onu Ong (I [ny [Onc np Oou Ook Oor Opa
Or1 Osc Oso OTn Otx Out Ovr Ova Owa Owv OwI Owy Orr

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 STALES) ...c.veceerieriiiiiiiiiiiiiiteiie et ereeseeseeetesreesesnesreersennessessstsesesreesstssstsabestssane [ All States

AL Oak Oaz Oar Oca dco Oct CoE Ooc OrL Oeca OHI Oz1p
Oiv Oin. O1a Oks Oxy Ora [OME Omp Oma Om1 Om Oms Omo
OmT ONE Owv OnH Ong Onm Ony Onc np Oou ok dor Oea
Orz [Jsc [Jsp O~ Orx Out OvT Ova Owa Owv Owz Owy PR

(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
[J 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
DIEDBL ..ottt s $ $
EQUILY ©oveiiiiit ittt st et s sa bt e e e e e raraneeens $ $
E Common [ preferred
Convertible Securities (including WarTants) ........ccoeeviiirieiinin i s e eaeerneeee $ $
Partnership INEErestS...uuviviiriiiiiiiiiiiiiii e $ $
Other (Specify) Units - see Exhibit A on back page. s 2,673,664 s 2,673,664
TOTAL .ottt e sr st s b anr e nrrassrnes s 2,673,664 2,673,664
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 Aggregate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors Dollar Amount
purchases on the total lines. Enter "0" if answer is "none" or “zero." of Purchases
Accredited Investors.................. Units - see Exhibit A on back page......................... $ 3 s 1,056,473
NON-ACCTEdIted INVESIOTS .ouvvrirerieeeeiiiitiiie s s st crere et et b e ssb b neae e smtsese s $ 0 $ 0
Total (for filings under Rule 504 Only) ....coovervimiiiiiiiii i e $ $
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
RULE 505 ...eeiittieeeeeetiee ittt srrr sttt esbe e s ab e st e sabe e sonesenes e srbesnbe e s b eesabessssnessnesssrree s sbbeenmenes $
Regulation A c.oooovviiiiiiiiiiciiiiicnr e $
RULE 504 ...ttt e e a e r e s e e s ra s $
103 | P PP PP PP $
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.
TrANSTET AZENL'S FEES 1.vuiuitiuiiri ettt ee e e e et et et ettt s e s s s s e e e s e e e e ts s s st s s e s e s e aesenreaneeaeecabsbsesss s s iaeesaaaaans X s 547
Printing and ENGraving COSES.....uveeeveureruiuesererirsesreesessesesesesesesessssssesesssesesssssssssssssesasassssssssesessssscssnsensasans O s
LEZAI FEES ...vvvuiviteritsiiee et et seseaecsiesesessssbessaebesessssebesss et sasese e bbb s as et Rt s s e £ eese st e tesa e s eeseeessteseeeaeseEeneiasasnas X s 5,000
ACCOUNIIEZ FEES ... ve ettt tiieruieeere et et s e r e st ee e e sesa e es e rr e s e b st et eabeea e et neereeemns shbessbn e e e e smeeenbs sabe s iRt s ebr e enresenas s
EDZINEEIINE FEES cv.vvvvvvrieieresesssetesseeteereststessssssesesssessssesesesesesassssbasseses et eseeeses st st e s e e s aescmen sttt ntannnassens Os
Sales COMMISSIONS PALA 10 AZEIE ..veeivrreeraeirierereeiereesarrreasarerasaassessssreresesnreensesrerasassseneassssrnerersamssenesesaares XK s 168,758
Other EXPEnses (IANLLY). ....eoiveverrreeereirirrerissesesesesessesreesesesssssssesssesssssessssnesesascssnsnsnsnsssassseessssessssseseses s

TOLAL. .. veecereencerens et et SR Xs 174,305




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 to the ISSUET." ... ... 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

$_ 2,499,359

Officers, Payments To
Directors, & Others
Affiliates
Salaries And FEES .....ccviviiiiiric et e e s Os Os
Purchase of T€al €5taLE........ccociiiiiiiiiiiir i e e s Os
Purchase, rental or leasing and installation of machinery and equipment........c.c.ccccvveueennnn. Os s
Construction or leasing of plant buildings and facilities ..., Os Os
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 issuer pursuant to a
118153 o OO OO s Os
Repayment of indebtedness .........oocverirrereniiii e s Os
General Working Capital..........cccoociiiiiiiniiiii Os X s 693.933
Other (specify) Funding of uranium exploration project in Argentina, ongoing mineral s Xs 1 288.733
Property investigations, potential acquisitions, and general exploration expenditures on
Mackenzie Gold Project in British Columbia. O X 516.693
Column TOLAIS ....eereiiiee et b e s e re e s e e ae e e e s X s 2.499.359
Total Payments Listed (column totals added) ...........ooooeviiiniiiiniiic i, K s 2.499.359
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.

Issuer (Print or Type) Signature
Wealth Minerals Ltd. @
- )

Date
July 18, 2006

Name of Signer (Print or Type) Ti-tle of Siﬁer (Print or Type)
Henk Van Alphen President and Director
ATTENTION

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




Wealth Minerals Ltd. (the “Issuer”)

“Exhibit A”

Items C.1 of Form D

This Offering consisted of a brokered portion, which closed on July 12, 2006 and a non-brokered portion,
which closed on July 13, 2006.

Certain offers and sales of brokered Units were effected within the United States solely to “accredited
investors” as defined in Rule 501(a) of Regulation D (“Regulation D”’) under the U.S. Securities Act of
1933, as amended (the “Securities Act”), in reliance upon Rule 506 thereunder, by Pacific International
Securities (U.S.) Inc., the U.S. registered broker-dealer affiliate of Pacific International Securities Inc. (the
“Agent”).

The brokered portion of the Offering, comprised of flow-through units (the “FT Units™) and non-flow
through units (the “Units”), and the Non-Brokered Offering of Units were effected outside the United
States by the Agent and a Finder in reliance upon Rule 903(b)(1) of Regulation S (“Regulation S”’) under
the Securities Act.

In the brokered portion of the Offering, the Issuer offered and sold 1,230,000 Units at $1.75 CDN per Unit
and 300,000 FT Units at $1.95 CDN per FT Unit, for gross proceeds of $ 2,410,832 US [$2,737,500 CDN].
In the non-brokered portion of the Offering, the Issuer offered and sold 170,000 Units at $1.75 CDN per
Unit for gross proceeds of $262,832 US [$297,500 CDN].

Item C.2 of Form D

Of the total Units offered and sold in this Offering, 685,500 Units were sold in the United States by the
Issuer for gross proceeds of $1,056,473 US [$1,199,625 CAD].

These offers and sales of Units were made in accordance with Rule 506 of Regulation D by Pacific
International Securities (U.S.) Inc. to a limited partnership fund residing in California and two private
companies residing in Illinois, all such investors being accredited investors.

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 and Illinois.

*** All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using (1) the
Bank of Canada noon rate of US/CDN 0.8807 (1.1355) as of July 12, 2006, the closing date of the brokered
portion of the Offering and (2) the Bank of Canada noon rate of US/CDN 0.8835 (1.1319) as of July 13,
2006, the closing date of the non-brokered portion of the Offering.***



