A07<]

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Nomber 32350076
Washington, D.C. 20549 Expires: April 30, 2008
FORMD Estimated average burden
NOTICE OF SALE OF SECURITIES o -

PURSUANT TO REGULATION D,

Name of Offering (I:l) check if this is an amendment and name has changed, and indicate change.)
Units consisting of One Common Share and One-Half of One Common Share Purchase Warrant, together with one Liquidity Entitlement

Filing Under (Check box(es) that apply): [ JRute 504 [ JRute 505 XRule 506 [ section46) [_JuLoE

Type of Filing: I:] New Filing & Amendment
A. BASIC IDENTIFICATION DATA

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.)
North West Upgrading Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
3440, 205 — 5™ Avenue S.W., Calgary, Alberta T2P 2V7 CANADA (403) 313-5656
Address of Principal Business Operations (Number and Street, City, State, Zi nge | Telephone Number (Including Area Code)
(if different from Executive Offices) Pﬁﬁ@ E@S ED
Brief Description of Business
Construction and operation of bitumen upgrader AUG 0 9 a9 ﬁ
Type of Business Organization ) i

corporation D limited partnership, already forméd OMSON [] other (please specify):

|_—_’ business trust L—__I limited partnership, to be fome%ﬂNANCUAL
Month Year
Actual or Estimated Date of Incorporation or Organization: o5 | [ 04 | & Actual D Estimated
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 to 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.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
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 equity

securities of the issuer;

o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter D Beneficial Owner IZ Executive Officer & Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Pearce, Robert

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

3440, 205 - 5™ Avenue S.W., Calgary, Alberta T2P 2V7 CANADA

Check Box({es) that Apply: D Promoter D Beneficial Owner D Executive Officer & Director |:| General and/or
Managing Partner

Full Name (Last name first, if individual)

Gosbee, George

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

1800, 335 — 8" Avenue SW, Calgary, Alberta T2P 1C9 CANADA

Check Box(es) that Apply: E] Promoter l:] Beneficial Owner D Executive Officer E Director D General and/or
Managing Partner

Full Name {Last name first, if individual)

Lee, Gary

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

3440, 205 — 5™ Avenue S.W., Calgary, Alberta T2P 2V7 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

MacGregor, Ian

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

1100, 205 Riverfront Avenue SW, Calgary, Alberta T2P SK4 CANADA

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

Full Name (Last name first, if individual)

Schwitzer, Eric

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

1720 Roseberry Avenue, West Vancouver, British Columbia V7V 224 CANADA

Check Box(es) that Apply: |:| Promoter D Beneficial Owner |:| Executive Officer E Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Swartout, Hank

Business or Residence Address (Number and Street, City, State, Zip Code)
4200, 150 — 6™ Avenue SW, Calgary, Alberta T2P 3Y7 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer

D Director

I:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Bertsch, Douglas

Business or Residence Address (Number and Street, City, State, Zip Code)
3440, 205 — 5 Avenue S.W., Calgary, Alberta T2P 2V7 CANADA




Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer

1

l:] Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Kemp, Terry S.

Business or Residence Address (Number and Street, City, State, Zip Code)
3440, 205 - 5™ Avenue S.W., Calgary, Alberta T2P 2V7 CANADA

Check Box(es) that Apply: D Promoter I:l Beneficial Owner & Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Quinn, James P.

Business or Residence Address (Number and Street, City, State, Zip Code)
3440, 205 - 5" Avenue S.W., Calgary, Alberta T2P 2V7 CANADA

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

Full Name (Last name first, if individual)

Quinn, Peter C.

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

3440, 205 — 5™ Avenue S.W., Calgary, Alberta T2P 2V7 CANADA

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

Full Name (Last name first, if individual)

Thomas, Reid H.

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

3440, 205 — 5™ Avenue S.W., Calgary, Alberta T2P 2V7 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner @ Executive Officer EI Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Vassie, Gary S.

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

3440, 205 — 5™ Avenue S.W., Calgary, Alberta T2P 2V7 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer D Director [:' General and/or
Managing Partner

Full Name (Last name first, if individual)

Harris, Heather

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

3440, 205 - 5 Avenue S.W., Calgary, Alberta T2P 2V7 CANADA

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

Full Name (Last name first, if individual)

North West Capital Inc.

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

1100, 205 Riverfront Avenue SW, Calgary, Alberta T2P 5K4 CANADA

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

Full Name (Last name first, if individual)

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




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 I:I &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? = .o $0.00
Yes No
3. Does the offering permit joint ownership of @ single UNIt? .o & D

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)
Tristone Capital Inc. (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
2020, 335 - 8" Avenue S.W., Calgary, Alberta T2P 1C9 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Individual STAIES).....c.ccoviviiiiiiiiii i ettt ettt sae bt one o D All States

O O (a1 O az) O arR] O (cal O cor O (cn O me O pa O O O mn O
Om O o Ooa 0O xsy Oy O wal O ME] O (MD] ™Al O Mo O vy O msy O
Omm O Nel O oz O izx" O N O Ny (INY] O (N O O O o1 O [or1 O [pPA]
Orn O (scc O sp; O (N rx;) O wn O vy O val O wal O O O O

(MO]

[WY] (PR}

Full Name (Last name first, if individual)
RBC Capital Markets Inc. (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
888 — 3™ Street S.W., Calgary, Alberta T2P 5C5 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

O O Akl Oaz; O Rl Oca O coo O e Ome O moca O ) O 6a O o O (o)
Om 0O m Onmg O st Oyl O mwa O ME] Ol O mna] O o O N O vs) O (Mo)
Owmm O ve) O vy O v O™ O vy O Ny Omeg O ol O oH O 0kl 3O [oR1 O (PA]
Omwrng O Osop O Omrx O wn O v Owval O wal O wvl O wn O twyr O (PR

Full Name (Last name first, if individual)
Peters & Co. Limited (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
3900 Bankers Hall West, 888 — 3™ Street S.W., Calgary, Alberta T2P 5C5 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iIndividUal STALES).........oiiiiviiiiiiii e et et D All States
O ALl O (aKl O [az) O (ar] 0O [cAl (coo O cn 0O e O [pa [GA] O mwg 0O b

a O O
Om O m 0Opa O xs Oy O wa O el Omol O A} O pvo O Ny O vs) O moy
Omm O mwep O O wH OmNn O o O Ny Omwe 3o O O k1 O [©r O (raj
Omrn O s Ospl Omg Omxi O wn O v Owval O wal O wvl O wo O wyp O (PR

(1) All solicitations in the United States (Massachusetts, New York and Texas) were made by Tristone Capital (U.S.A.) Inc., the U.S. affiliate of Tristone
Capital Inc.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

L'l.‘ Enfer 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 O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
Aggregate Amount
Type of Security Offering Price Already Sold
DL .ttt ettt a s e h bR a et RS e b A e RS bt ettt pna e $ $
EIQUILY ¢ eveee et ebaes e saes s s s s sas s st sees s bt eres bbb e s b e bRt st $ 72,655,750.77(2) $ 48,437,167.18Q2)
Common [ Preferred
Convertible Securities (INCIUAING WAITANES) c...ovvvveeriririeriieeeiicetnine et e sere s reae e sienena $ 0.002) $ 0.00(2)
PArtnerShip IMEETESES ....v...vveiveriiveueiaeev e iees st et eae s seses s eeebars b ens et es et ssasbensebebansebeses s en s esa s s saes s ee s nersens $ $
Other (Specify: Liquidity Entitlement Y eteeerereer ettt bbb 3 0.002) $ 0.00(2)
TOLAL oottt ettt t et ettt r e ettt r e b et es ettt et ee sttt st et tareteret s $ 72,655750772) $ 48,437,167.18(2)
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.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEE IIIVESIOTS v vutevcvveeeeteeeeterens et ssetensmassessesesensaseseesessesasesssanssssaseserantessasassaesssssansssscsnsesasansasans -13- $ _ 48437,167.18
NON-ACCIEAILEd TIVESIOTS ... evev ettt eerina ettt st ettt en bbbt ebete st s bt aesnenes -0- $ 0.00
Total (for filings under Rule 504 0NlY) ..coooiiiiiiiiiiic et $
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 505 ..ottt sttt et ee et es e tas et b e bk ens s h ettt n e ses e bt b ne e henen s en s $
REGUIALION Aottt ettt et et b et ettt ekt b et et sbe e see et b et e banreanene $
RULE S04 ..o ettt ettt et e st e R et ebe e s e et n Rt et R et ettt nren e e na e e c e raeeren s $
TOUAL ..ttt ste e st et re e eheere e eea b e e ae e e s ste st ea e s s b nat e be et e e ahesr b et eesbea e re e reerbesseeneesabasneens $
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.
TIANSTET AZENE'S FEES o.vvvvietiiieeteiite s cteete ettt eeast et es ettt enae et ea et es st et en b s et st et et b et bt en s b s s eens s enas s O s
Printing and ENIAVING COSES .........vvuerreireeersrieniaresisessssssessesssssssseesssssssssasssesssssssenssssessssssssessssssssessesnssssonssssesssnsos O s
LA FEES 11...vvevimree e vetsees s esses s stsesn s s s etes et et s it ba et eees s et bt ee st e eree e enene $ 20,000.00
ACCOUNEINE FEES ......vvtievesueietesasiteescaersaemeeetsbanseesesese b es et eaeas et ee b sestene s e s esses s o e st b ens s et s et s s ees et bans st necr e O s
ENZINEEIINE FEES .....ovevvvevessieeeesisoeeseses st s e es s s et sse et et es st ant et een e er s O s
Sales Commissions (specify finders’ fees SEPArately) .....ocivveiiiiiiiiinriiiiic ittt $ 2,421,858.36
Other Expenses (identify) O s
TTOTAL. ettt sttt even et s et evae ettt e b et er ettt er e Attt hees st an e et et et s s esesr et s s neans $ 2,441,858.36

(2) The aggregate offering amount includes the value of units offered and sold within the U.S., each unit consisting of one common share and one-half of one common share purchase warrant,
together with the amount that may be received by the Issuer upon exercise of the warrants issued to the U.S. investors in the offering. Each whole warrant may be exercised for the purchase of
one additional common share, at an exercise price of $4.00 CDN until the earlier of December 29, 2007 or the date which is 30 days after holders of warrants have been notified that a Liquidity
Event has occurred. Each investor will also receive one Liguidity Entitlement for each common share purchased comprising the initial unit subscription which Liquidity entitlement will entitile
the holder to receive 0.1 of a common share for no additional consideration in the event that a Liquidity Event has not occurred by December 29, 2007.



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.” ...t $ 70,213,892.41

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.
Payment to
Officers,
Directors, & Payments to
Affiliates Others
SALALIES AT FEES 1. eeeeeees oo eee e e oo et e e erese st etst et e e e et eeeee et er et st eenes st etem s e sann s O s O s
PUTCHASE OF TEAL ESTALE ... eeeeevo et eeee et ee e et e e e v et et s e st st eme s b st e rses et ssaiernne s 0O s 0 s
Purchase, rental or leasing and installation of machinery and equipment ...........c.cooeceenrinnne O s a s
Construction or leasing of plant buildings and fACHHES .......ccrvvreviveemrrnrierecrrnerireeerreenns O s s
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
TNETZEE) 1orvovveeseivaeseesssesesseseesses st e es bt e e e s s RS st e RS R Rttt O s O s
Repayment of iNAeDtednEss. . ......c.vveureieeriuriisreieeiiesrireessiere e et rssssesisete s esesseesensecns O s O s
WOTKINE CAPILAL.....covvoeveevveeo e sesess s bbb et O s $ 7021380241
Other (specify): O s O s
.............. O s O s
COIUIME TOTALS ..o eeeeee e reees et s e e e esee s ieees et se et as bt st enmesr s st s snessisteesenesansss d s $ _ 70.213,892.41
Total Payments Listed (column totals dded) .....cc...o.covreiimiceeeesissenssesesessssesessesssassssassnsans $ 70,213,892.41

. 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 Date
North West Upgrading Inc. July ig , 2006
Name of Signer (Print or Type) Title of Signer (Print or Type)
Robert A. Pearce President and Chief Executive Officer
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations.‘ (See 18 U.S.C. 1001.)
L ‘ _E. STATESIGNATURE .~ |




