] i FORM D N / | /& /%47 OMB APPROVAL

i

UNITED STATES OMB Number:
URITIES AND EXCHANGE COMMISSION Expires:

Washington, D.C. 20549 Estimated average burden
hours per form....cc..cccooiuvnninn..,

FORM D AREEETE—

. ST T

Name of Offering (. check if this 1§aﬁ/amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): ORule 504  [JRule 505  XJRule 506 [_ISection 4(6) ULOE
Type of Filing Kb ng [ ]Amendment

1. Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Almaden Minerals Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
Suite 1103 — 750 West Pender Street, Vancouver, British Columbia,

V6C 2T8 /

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

(if different from Executive Offices) r"\/ ”th\ S5 ] 3
Brief Description of Business V )

Junior Natural Resource - Mining \ DEC 01 2005

Type of Business Organization

— A AR g

corporation [ timited partnership, already formed [ LLc, already formed [ other (please spt*c@x e
[ ] business trust (1 timited partnership, to be formed [ LLC, to be formed
Month Year
Actua) or Estimated Date of Incorporation or Organization: l 0 , 2 , 012 X Actual  [JEstimated
Jurisdiction of Incorporation or Orgamzatlon (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign ]unsdlcuon) E@

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 1o 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 néed 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. Ifa
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.




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

e Each general and managing partner of partoership issuers.

Check Box(es) that:Apply: - [[] Promoter - ['Beneficial Owner -~ [X] Executive Officer [XIDirector

[ General Partner

Full Name (Last nameﬁrst, if individval)
Poliquin, James Duane

Manzging Partner -

Business or Residence Address (Number and Street, City, State, Zip Code)
1987 Acadia Road, Vancouver, British Columbia, V6T 1R4

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

] General Partmer
Managing Partner

Full Name (Last name first, if individual)
McInnes, James E.

Business or Residence Address (Number and Street, City, State, Zip Code)
1201 - 1835 Morton Avenue, Vancouver, British Columbia, V6G 1V3

Cheok;Box(es) that Appl‘y:' -' E]Prcsmoter Beneficial Owner [X] Executive Officer. []Director [ General Partner - \

Full Name'(Last Fafe fist, if md1v1dual) I
énce-Ad 0 } _State, Z1p Code)

2242 154th Street South Surrey, Brltlsh Columbla, V4A 487 o o

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

Managing Partner

Full Name (Last name first, if individual)
Poliquin, Morgan

Business or Residence Address (Number and Street, City, State, Zip Code)
2784 West 1°* Avenue, Vancouver, British Columbia, V6K 1H3

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

] General-Partner

Full:-Name (Last ‘pame first, if individual)
McCleary, Jack

Mapagitig Pariner

Business or Residence:’ Addfess ,:'(Number and Street Clty, State pr Code)
101 - 228,26" Avenue S; ry, Alberta; T2S 3C6

~ Check Box(es) that Apply.‘ "

" E] Promoter ] Beneﬁc_lal Owner L__] Executwe Ofﬁcer E Dxrector

D Gene1a1 Partner _

‘Managing ‘Partner .

Full Name (Last name first, if individual)
Carlson, Gerald George

Business or Residence Address (Number and Street, City, State, Zip Code)
1740 Orchard Way, West Vancouver, British Columbia, V7V 4E8

(Continued on next page)



! Check Box(es) that Apply: [ Promoter [] Beneficial Owner - [J Executive Officer X Director [} General Partner
Sl ' ' . . : e Managing Partner

Full Name (Last name first, if individual)
Montgomery, Joseph

Business or Residence Address (Number andStreet, Cxty State, Zip Code)
8606 Fremlin Street, Vancouver, British Columbia, V6P 3X3

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

Full Name (Last name first, if individual)
Lorimer, Donald M.

Business or Residence Address - (Number and Street, City, State, Zip Code)
2548 Wallace Crescent, Vancouver, British Columbia, V6R 3V4

Check Box(es)-that Apply: - ] Promoter. |:| Beneficial Owner [ ]‘Executive Officer [] Director [ ]‘General Partner .
‘ T o R TR ' .~ Managing-Partner

Full Namie (Last name first, if individual)

Business or Residence Address (Number and ‘S;re‘gt, Clty State, Zip Code)

‘(.Use blahk Sheet, nor copy and use addl.itional copies of thi”s”sheet, as neceséary.)



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.
2. What is the minimum investment that will be accepted from any individual? ... SNA
Yes No
3. Does the offering permit joint ownership of a single unmit? ..o e X - O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
comumission 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.
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 States) . ..ot e (O Al States
XaL KAK Raz Oar Kca Kco XcT [JbE Ooc XFL Xeca XA Qo
XiL XN RKin KIKS Oky RKLa OME XMD XMa M1 XM [CMs Xmo
XMT CNE Xinv ! XINg (Y Xny Knc OnND e[o);] Xox (<IoR Xea
Orz [Osc Xsp XN KT dOut gavr XKva Xwa Owv XwI Owy Oprr
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) ........o.oiviiiiiiiiiii J All States
OaL daK (az 2R Oca Clco (Oct (JoE [pc OFL Oca OHI (Jip
O1L On Oia Oks )84 Oia ME [mp OMa Cmz Omn OmMs Omo
Owr [ONE COwv OwH Ong [OnmM Ny [Onc [ND Cou ok Qor Oea
(Or: [dsc [Jsb OrN Orx JuT OvT Ova Owa Owv Ow1 Owy [
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dé’aler
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{(Check "All States” or check individual SEALES) ...........oviiiiiiiiiiiiiin e O All States
av Oax Orz Orr Oca dco Ocr (e Ooc OrL dca [Ouz 1o
i OIn OIa Oxs Oy Oua OME [OMD Oma M1 OMN [ms [OMo
[OMT [ONE Cnv CNH Owg OnmM [Owy OnNc [nD [JoH dJoxk [Oor Oea
Orz dsc [so O Orx Out Ovr Ova Owa Owv Owz Owy der

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



ESTORS, EXPENSES AND USEOF 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 o f?fr%;zg;:ce Amoug:) glready
Dbt e $ $

EQUILY eertiniii i ettt r et e s s eaaaas $ $

(] Common [ preferred

Convertible Securities (inctuding Warrants)..........o.oviveereuiiiieeiiiniiiiineeeeieeeeeeeeanns $ $

Partnership INtErests ...vuuiiiuiiiiiiiiiiii e e $ $

Other (Specify)...... Units = See EXRIBIt A ..ooovvvvviiiiiiiiiiieiieieeeeeee e s $.5,277,310 s 5277310

TOTAL .. cevi e e ettt aae

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
ACCTedIted INVESIOIS . .euiivrirtiiniiiii ettt e ra s eee e e e e et e e e ba st era et enensenns $ 154 $ _ 3,786,005
NON-aceredited IMVESIOTS. ..uu.iuniiiiicntiei it erie s it seteereeen s vraieeenieeiretsenesnneensae $ $
Total (for filings under Rule 504 OnlY).....vvieiiiicineiiiieiniinii i eeein e eeeeanns $ $

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 ...ooovviiiiiennnnn, R $
Regulation A ....oiiiiiiiiiiii $
RUIE S04 i e ettt e e e e ea e araas $
L1 TR $
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
fiot known, furnish an estimate and check the box to the left of the estimate. o o
TIARSTEE AZEIIE'S FEES .uveiieeeteiieesesiieeiiereerieeterseeeeesestaeee e ttrneaebeeeteeteesereraesneteaeeeerreeeeeesrereneeees s
Printing and ENZraving COSS «....ccuuruuuiiierereruininsianeetinreerrttreeernainneeareeeerersansnineesssessmsmniaasseeens O s
Legal Fees...ovvvvieninneninnnnes et heesheeetehetaebe bt eheaheeht et e ba et etaeehre b e et e heereesheeheeeabeereeerens X s 125850
ACCOUNNG FEES ..ottt ettt ee b e e s e e e ae s e e s s s e e e s st e s e e n e e nenaas O s
ENZINEETING FEES ...ruvvvvirarrieeerereeeruniie s ieruuinneiiarinsaeeassseeeserrermenenioenns e Os_
Sales Commissions (Specify finders' fees SEPATALEIY) ... .uvvrrriiieeerrieriereeeriiareriieireraeeairenreeisteneeeneeenns Ks 96,946
Other Expenses (identify) - Finders fees paid to Global Resource INVEStmMEnts..........ccvveeeeivreeeeivnneeeenns Xs 272,466

TOAL <. vvevveeemrerstee et e et et e aas s esn sereeassbeeraae e eeeaasee s b e e et e e R e e e e abe e e eare e e ente e e s e e ennteeesteees Ks 495,262



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.".......ccuuiiiiiiiiiiiiiiiiiiiiie et

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.

$__ 4,782,048

Payments to
Officers, Payments To
Directors, & Others
Affiliates
Salaries and fEES.......eciiimi it e et e e e Os Os
Purchase of Teal €SIAE .......uvuueniiiiiiiiii e Os Os
Purchase, rental or leasing and installation of machinery and equipment ..................... Os ®s  170.000
Construction or leasing of plant buildings and facilities ........ccc...vveverviirievveniiieennn, 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 PUISUANL 0 @ METEET) t.uvvutinnennrrienntaneenearerneeetarrieennneetrsreinaeaeesrneesnnsrrens Os Os
Repayment of indebtedness ........coovvvvimminiiiiiiiii e, Os s
WOrKing Capital........oveuuiiieiniier ittt cir e e et et e et e et reiaeerra e e e e e taeen e ees Os XK s 2,612,048
Other (specify) Exploration Os XI5_ 2,000,000
Column TOALS ...oiiieiiiiiiie et e e e en e aen e s X $ 782,048
Total Payments Listed (column totals added) ............ocooeeeiiiiiiiiniiiiiniiin e, X s 4.782.048

The issuer has duly caused this notice to be signed by the undé’f‘s&i'gned 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 Date
Almaden Minerals Ltd, November 22, 2005
(Name of Signer (Print or Type) : Title of Signer (Print or Type)®
anne Poliquin President and Chief Executive Officer
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 3,700,000 units (the “Units”) at a purchase price of $1.70 CAD per Unit for total
proceeds of $6,290,000 CAD, which amounts to $5,277,310 USD at an exchange rate of $0.839 USD/CAD
as at November 16, 2005. Each unit consists of one common share and one warrant entitling the holder to
purchase, for a period of 2 years from the Closing, one additional common share at a price of $2.10 CAD

per share.

Of the Units sold, 2,654,424 were sold into the United States for proceeds of $3,786,005 USD.

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



