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CANADIAN UTILITIES LIMITED
An ATCO Company

Dear Share Owner:

We are pleased to invite you to attend the annual meeting of share owners of Canadian Utilities Limited
to be held in the Empire Ballroom, The Fairmont Hotel Macdonald, 10065 - 100th Street, Edmonton,
Alberta, at 10:00 a.m. on Thursday, May 3, 2007.

Your meeting materials are enciosed. If you are an owner of Class B comman shares and are unable to
attend the meeting, please complete and sign the proxy and return it in the envelope provided for that
purpose. May we also encourage all owners of Class A non-voting shares to attend the meeting.

We hope you will join us after the meeting for some light refreshments.

Sincerely,

R.D. Southern N.C. Southern

Chairman of the Board President & Chief Executive Officer
Calgary, Alberta

March 1, 2007




CANADIAN UTILITIES LIMITED

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The annual meeting of shareholders of Canadian Utilities Limited (the “Corporation”) will be held in the
Empire Ballroom, The Fairmont Hotel Macdonald, 10065 - 100th Street, Edmonton, Alberta, at 10:00 a.m.
on Thursday, May 3, 2007, for the following purposes:

(a)

(b)
(c)
(d)

(e)

to receive the consolidated financial statements for the year ended December 31, 2006,
accompanied by the report of the auditor;

to elect the directors;
to appoint the auditor;

to approve, subject to receiving all required approvals from the Toronto Stock Exchange,
amendments to the stock option plan of the Corporation; and

to transact such other business as may properly come before the meeting or any adjournment
thereof.

All holders of Class A non-voting shares or Class B common shares are entitled to attend the meeting, but
only the holders of Class B common shares are entitled to vote at the meeting or to appoint proxyholders.

Holders of Class B common shares who are unable to attend the meeting in person are requested to
complete and sign the accompanying form of proxy and return it in the prepaid envelope provided to
CIBC Mellon Trust Company to be received by Canadian Utilities Limited, ¢/o CIBC Mellon Trust Company,
not later than 5:00 p.m. Eastern Daylight Time on Tuesday, May 1, 2007.

Alternatively, registered shareholders may submit a form of proxy by fax, telephone or via the internet.
Instructions are set out on the reverse of the form of proxy and are contained in the Management Proxy

Circular,

By order of the Board of Directors.

//S/ﬁ—" '

P. Spruin
Corporate Secretary

Calgary, Alberta
March 1, 2007
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CANADIAN UTILITIES LIMITED
An ATCO Company

MANAGEMENT PROXY CIRCULAR

SECTION 1 VOTING INFORMATION

Solicitation of Proxies

This management proxy circular is furnished in connection with the solicitation by the management of
CANADIAN UTILITIES LIMITED (the “Corporation”} of proxies to be used at the annual meeting of
shareholders of the Corporation and at any adjournment thereof, for the purposes set forth in the
accompanying notice, The cost of solicitation by management will be borne by the Corporation.

Appointment of Proxyholders and Revocation of Proxies

The persons named in the accompanying form of proxy are directors of the Corporation. A shareholder
entitled to vote at the meeting has the right to appoint a person or company to represent the
shareholder at the meeting other than the persons designated in the accompanying form of
proxy. This right may be exercised either by striking out the names of the persons designated in the
accompanying form of proxy and inserting in the space provided the name of the person appointed or by
completing and executing another proper form of proxy. A shareholder desiring to be represented at the
meeting by a proxyholder must deposit a proxy with the Corporation at the address set forth in the
accompanying notice not later than 5:00 p.m. Eastern Daylight Time on Tuesday, May 1, 2007.

A shareholder may revoke a proxy by depositing an instrument in writing executed by the shareholder or
by the shareholder’s attorney authorized in writing with the Corporation, cfo CIBC Mellon Trust Company,
Attention: Proxy Department, P.O. Box 721, Agincourt, Ontario, M1S 0A1, at any time up to and
including the last business day preceding the day of the meeting, or any adjournment thereof, at which
the proxy is to be used, or with the chairman of the meeting on the day of the meeting or any
adjournment thereof.

Exercise of Discretion by Proxyholders

All shares represented by a proxy will be voted or withheld from voting in accordance with the
instructions of the shareholder on any ballot that may be called for, and if the shareholder specifies a
choice with respect to any matter to be acted upon, the shares will be voted accordingly. In the
absence of such instructions, all of such shares will be voted in favour of the election of the
directors, the appointment of the auditor, and the approval of the amendments to the stock
option plan. The accompanying form of proxy confers discretionary authority upon the persons named
therein with respect to amendments to matters identified in the notice of the meeting and other matters
that may properly come before the meeting. The management of the Corporation is not aware of any
such amendments or other matters. If any such amendments or matters should properly come before
the meeting, the persons named in the accompanying form of proxy will vote on such matters in
accordance with their best judgment.




Class B Common Shares and Principal Holders

The Class B common shares of the Corporation are the only shares entitled to be voted at the meeting.
As at March 1, 2007, there were 43,926,484 Class B common shares outstanding. Each Class B common
share entitles the holder thereof to one vote at the meeting.

The record date for the meeting is March 14, 2007. Holders of Class B common shares whose names are
entered in the applicable register at the close of business on that date will be entitled to receive notice of
and to attend and vote at the meeting.

To the knowledge of the directors and officers of the Corporation, the only person who beneficially owns,
directly or indirectly, or controls or directs shares of the Corporation carrying 10% or more of the votes
attached to any class of voting securities of the Corporation is ATCO Ltd. ATCO Ltd. directly or indirectly
owns 32,665,452 Class B common shares, being approximately 74.36% of the outstanding Class B
common shares. R.D. Southern controls ATCO Ltd.

Class A Non-Voting Shares

The holders of the Class A non-voting shares of the Corporation are entitled to receive notice of the
meeting and to attend and participate in discussions at the meeting, but are not entitled to vote at the
meeting.

If a take-over bid is made for the Class B common shares which would result in the offeror owning more
than 50% of the outstanding Class B common shares and which would constitute a change in control of
the Corporation, holders of Class A non-voting shares are entitled, for the duration of the bid, to
exchange their Class A non-voting shares for Class B common shares and to tender such Class B common
shares pursuant to the terms of the take-over bid. Such right of exchange is conditional upon the
completion of the take-over bid giving rise to the right of exchange, and if the take-over bid is not
completed, then the right of exchange shall be deemed never to have existed. In addition, holders of
Class A non-voting shares are entitled to exchange their shares for Class B common shares of the
Corporation if ATCO Ltd., the present controlling shareholder of the Corporation, ceases to own or
control, directly or indirectly, more than 10,000,000 of the issued and outstanding Class B common
shares. In either case, each Class A non-voting share is exchangeable for one Class B common share,
subject to changes in the exchange ratio for certain events such as a stock split or a rights offering.

Voting by Non-Registered Shareholders

Shareholders who do not hold their shares in their own name (“non-registered shareholders”) may have
their shares voted at the meeting by providing voting instructions to their nominee, which is usually a
trust company, broker or other financial institution. Nominees will typically seek voting instructions by
sending with this circular a voting instruction form instead of a form of proxy. A voting instruction form
can be used only to provide voting instructions to a non-registered shareholder's nominee. Every
nominee has its own signing and return instructions, which non-registered shareholders must follow to
ensure that their shares are voted at the meeting.

Alternatively, non-registered shareholders may attend the meeting and vote their shares as proxyholder
by entering their own name in the space provided on the voting instruction form supplied by their
nominee and following the signing and return instructions. Non-registered shareholders who follow this
procedure will be recognized at the meeting as proxyholders and will be permitted to vote their shares in
that capacity.

For additional information please refer to Schedule C: Questions and Answers on Voting and
Proxies at the back of this circular.




SECTION 2 BUSINESS OF THE MEETING

FINANCIAL STATEMENTS

The consolidated financial statements of the Corporation for the year ended December 31, 2006, along
with the auditor’s report, will be placed before the meeting. Copies of the financial statements may be
obtained from the Corporate Secretary upon request and will be available at the meeting. The
statements are also available on the Corporation’s website at www.canadian-utilities.com and on SEDAR
at www.sedar.com.

ELECTION OF DIRECTORS

The management of the Corporation, on behalf of the Corporate Governance - Nomination,
Compensation and Succession Committee, proposes to nominate, and the persons named in the
accompanying form of proxy intend to vote for the election as directors of the Corporation, the persons
whose names are set forth below. The management of the Corporation does not contemplate that any of
the nominees will be unable to serve as a director. Each director elected will hold office until the close of
the next annual meeting of shareholders of the Corporation.

All of the nominees, with the exception of Dr. R. Urwin, are currently directors and have been for the
periods indicated. If elected, Dr. Urwin will be an independent director of the Corporation.

Directors’ Attendance

All directors are expected to attend meetings of the Board and the committees on which they serve.
However, there may, from time to time, be extenuating circumstances for directors not attending
meetings, especially for directors in positions of leadership in other corporations, particularly when they
are in the process of assuming new positions or involved in major undertakings. It is also understood
that directors may have, on occasion, family bereavement or health issues. The Corporation is supportive
and understanding of such circumstances. When a director’s attendance is deemed to be unsatisfactory,
interviews are conducted by each of the Chairman and the Lead Director during which a clear
understanding of the Corporation’s expectations for attendance are formally communicated to assure
significant improvement and optimal attendance in subsequent reporting periods.

Mr. Booth is a partner in the law firm Bennett Jones |LP, based in Calgary, Alberta, and brings an extensive
background in energy and natural resource law to the Canadian Utilities Limited Board. A member of the Law
Society of Alberta and the Canadian Bar Association, Mr. Booth obtained a Bachelor of Engineering degree from
the Royal Military Coilege of Canada, Kingston, Ontario and an LLB from Dalhousie University, Halifax, Nova

Scotia.
Board/Committee
Membership: Attendance: Other Public Board/Committee Memberships:
Board of Directors 9 of 10 90% .
Strategy Conference’® lof1 100% Company Term Committees
Round Tables 4 of 4 100% | NfA N/A N/A
Risk Review 20f2 100%
Securities Held:™
Robert 7. Booth Canadian Utilities Limited ATCO Ltd.
Age: >4 Class A non-veting 3,800 Class 1 Non-Voting 0
Calgary, AB Canada g d N
Director Since: 1998 Class B common 0 Class II Vating 0
Not Independent®
Meets share owner-
ship guidelines®




William L.
Britton, Q.C.

Age: 72

Calgary, AB Canada

Director Since: 1980

Not Independentt®

Meets share owner-
ship guidelines®

Mr. Britton is Vice Chairman of the Board for Canadian Utifities Limited and ATCO Ltd.

He is also Chairman

Emeritus and the past chairman and national managing partner of Bennett Jones LLP and a member of the
Law Society of Alberta and the Canadian Bar Association. Mr. Britton is a director of Sentgraf Enterprises Ltd.,
Barking Power Limited, AKITA Drilling Ltd., Forest Oil Corporation, Denver Broncos Football Club, Hanzell
Vineyards Ltd., Geary-Market Investment Company Ltd., and virtually all of the ATCO Group subsidiary

companies.

Board/Committee

Membership: Attendance: Other Public Board/Committee Memberships:
Board of Directors 10of 10 | 100% .
Strategy Conference® | 1of1 100% |emeany Term Committees
Round Tables 40f 4 100% | ATCO Ltd. Since 1975 | GOCOM®™ (Chair)
GOCOM P (Chair) 4of4 100% Crisis Management
(Chair)
AKITA Drilling Ltd. | Since 1992 | GOCOM®)
CU Inc. Since 1999 -
Forest Qil Since 1996 | Nominating & Corporate
Corporation Governance
Securities Held:®
Canadian Utilities Limited ATCO Ltd.
Class A non-voting 15,599 Class I Non-Voting 30,726
Class B common 0 Class I Voting 7,870

Loraine M.
Charlton

Age: 50

Calgary, AB Canada

Director Since: 2006

Independentt?

See note (2) below
on share ownership
guidelines.

Ms. Charlton has most recently been Vice President, Chief Operating Officer of Investors’ Petroleum
Consultants Ltd., an oil and gas consuiting and management company. She has been with Investors' Petroleum
Consultants Ltd. since 1984, and will continue with the company as a consultant.

Board/Committee
Membership: Attendance: ¥ Other Public Board/Committee Memberships:
Board of Directors 6of6 100% .
Strategy Conference® | 1of1 | 100% |-—omPany Term Committees
Round Tables 30f3 100% AKITA Drilling Ltd. Since 2006 | Audit
Audit 3of3 100%
Special Committee 1ofl 100%
Securities Held:*

Canadian Utilities Limited ATCO Ltd.
Class A non-voting 415 Class I Non-Voting 100
Class B commaon 100 Class II Voting 0




Brian P.
Drummend

Age: 75

Montreal, QC
Canada

Director Since: 1997

Independent™®

Meets share owner-
ship guidelines®

Mr. Drummond is a founding director of ATCO Lid.
Greenshields of Canada Limited. He was also previously President and Chairman of the Executive Committee
of Greenshields Incorporated. Mr. Drummond is a director and member of the Executive Committee of the
McGill University Health Centre Foundation and is a director of the Montreal General Hospital Foundation. He is
a past Chairman of the Investment Dealers Association of Canada and the Montreal Exchange. Mr. Drummond
is a member of the Investment Committee of the Canadian Medical Protective Association.

Most recently he was Vice Chairman, Richardson

Board/Committee

Membership: Attendance: Other Public Board/Committee Memberships:
Board of Directors 9 of 10 950% .
Strategy Conference® lofl 100% Company Term Committees
Round Tables Jof4 75% | ATCO Ltd. Since 1968 Audit (Chair) »
GOCOM @ 20f4 | 50% GOCOM®
Pension Fund 40f4 100% Risk Review
Securities Held:"" ©®

Canadian Utilities Limited ATCO Ltd.
Class A non-voting 6,500 Class I Non-Voting 17,198
Class B common o Class II Voting 7,800

Basil K. French

Age: 73

Calgary, AB Canada

Director Since: 1981

Independent"

Meets share owner-
ship guidelines®

Mr. French is the President of Karusel Management Ltd., a Calgary based company specializing in management
consulting and property management. Prior to the establishment of Karusel Management, Mr. French was with
the firms of Buchanan, Barry, Miller and French Chartered Accountants and Price Waterhouse & Co.

Board/Committee
Membership: Attendance: Other Public Board/Committee Memberships:
Board of Directors 10 of 10 100% -
Strategy Conference®® l1ofl 100% Company Term Comnmittees
Round Tables 4 06f 4 100% | ATCO Ltd. Since 1982 Audit
Audit S5of5 | 100% GOCOM™
Risk Review 20f 2 100% Risk Review

Crisis Management

CU Inc. Since 1999 Audit (Chair)
Securities Held:™ ®
Canadian Utilities Limited ATCO Ltd.

Class A non-vating 4,900 Class I Non-Voting 17,298
Class B common 700 Class II Voting 5,800
Series W Second Preferred 500
Series X Second Preferred 2,000




Linda A. Heathcott

Age: 43

Calgary, AB Canada

Director Since: 2000

Not Independent*!

Meets share owner-
ship guidelines®

Mrs. Heathcott is President and Chief Executive Officer of Spruce Meadows. A former professional equestrian
rider, Mrs. Heathcott was & member of the Canadian Equestrian Team for nine years and competed in the
1996 Olympic Summer Games in Atlanta, Georgia. In 2006 Mrs. Heathcott was appointed the Chairman of the
Board of AKITA Drilling Ltd. Mrs. Heathcott also serves on the Board of Sentgraf Enterprises Ltd.

Board/Committee
Membership:

Attendance:*

Other Public Board/Committee Memberships:

Board of Directors 6 of 10 60% -
Strategy Conference® Oof1 0% Company Term Committees
Round Tables 20f4 50% | AKITA Drilling | Since 1992 Pension
Pension Fund 10f4 25% Ltd. (Chair)
Securities Held:*

Canadian Utilities Limited ATCO Ltd.
Class A non-voting 4,500 Class I Non-Voting 8,900
Class B common 2,000 Class II Voting 4,200
Series Q Second Preferred 2,600 5.75% Series 3 Preferred 2,000
Series R Second Preferred 3,900

* In 2005, Mrs. Heathcott's attendance was 100%.

Helmut M.
Neldner

Age: 68

Westerose, AB
Canada

Director Since: 1991

Independent™®

Meets share owner-
ship guidelines®

Mr. Neldner has extensive experience in the telecommunications industry and is the former President & Chief
Executive Officer of AGT and Telus Corporation. He started his career with AGT in 1964 and later served as
Vice President, Finance and Vice President, Corporate Planning and Engineering before retiring as President &
Chief Executive Officer of TELUS Corporation in 1994,

Board/Committee
Membership: Attendance: Other Public Board/Committee Memberships:
Board of Directors 10 0of 10 100% :
Strategy Conference®® 1ofl 100% Comparny Term Committees
Round Tables 40f 4 100% | ATCO Ltd. Since 1997 | Audit
Audit 50of5 100% GOCOM (Deputy Chair)®
GOCOMB @ 10of1 100% Risk Review {Chair)
Pension Fund (Chair) 4of 4 100% | CU Inc. Since 2000 | Audit
Risk Review (Chair) 20of 2 100%
Securities Held:™¥ ¢}

Canadian Utilities Limited ATCO Ltd.
Class A non-voting 4,500 Class I Non-Voting 16,498
Class B common 0 Class II Voting 0




Michael R.P.
Rayfield

Age: 64

Toronto, ON
Canada

Director Since: 2004

Independent®

See note (2} below
on share ownership
guidelines.

Mr. Rayfield joined the Bank of Montreal in 1582, in New York, as Senior Vice-President, with responsibility for
the Bank's corporate banking business in the United States, Latin America, Australia and Japan. In 1986 he
was appointed Executive Vice-President, and is currently Vice Chairman, Investment and Corporate Banking.
Prior to joining the Bank, he held senior executive positions with Barclays Bank in London, Chicago and New
York. Mr. Rayfield is a graduate of the Institute of Bankers, UK; the Senior Managers Program at Harvard
University; Advanced Executive Program, 1L. Kellogg Graduate School of Management; Northwestern
University and has studied at Cambridge University. Mr. Rayfield is on the Board of the Canadian Institute of
International Affairs and the Board of Governors, Charter for Business, Duke of Edinburgh’s Award Programme.

Board/Committee
Membership: Attendance: Other Public Board/Committee Memberships:
Board of Directors 8 of 10* 80% ;
Strategy Conference'® 1of1 100% Company Term Committees
Round Tables 3of4 75% | N/A N/A N/A
Pension Fund 40f4 100%
Special Committee 1of1 100%
Securities Held:™ &

Canadian Utilities Limited ATCO Ltd.
Class A non-voting 1,126 Class I Non-Voting 0
Class B common 0 Class II Voting 0

*Due to a conflict of interest, Mr. Rayfield did not attend two Board meetings.

James W, Simpson

Age: 62

Danwville, CA, USA

Director Since: 2004

Independent®

Meets share owner-
ship guidelines®

Mr. Simpson is Lead Director for the Board of Canadian Utilities Limited. Mr. Simpson, former President of
Chevron Canada Resources, retired after a career with Chevron Texaco that spanned 30 years. Some of his
key management assignments included General Manager Research Services at the laboratory in Los Angeles;
General Manager of the Executive Staff in San Ramon, California; Managing Director of New Ventures in the
international upstream company and Vice President of Middle East and North Africa in the Business
Development group. He is former Chairman of the Canadian Association of Petroleum Producers and has been
active in the United Way and the World Petroleum Congress.

Board/Committee
Membership: Attendance: Other Public Board/Committee Memberships:
Board of Directors 10 of 10 100% .
Strategy Conference'® 1of 1 100% Company Term Committees
Round Tables 40f 4 100% | Petro-Canada Since 2004 | Audit, Finance and Risk
Audit 50f S 100% ‘Management Resources
GOCOM? 40f4 100% and Compensation
Risk Review 20of2 100%
Special Committee lofl 100%
Securities Held:™ ™

Canadian Utilities Limited ATCO Ltd.
Class A non-voting 4,288 Class I Non-Veting 0
Class B common 0 Class II Voting 0




Nancy C. Southern

Age: S0

Calgary, AB Canada

Director Since: 1990

Not Independent®

Meets share owner-
ship guidelines®

Nancy Southern was appointed President & Chief Executive Officer of ATCO Ltd. and Canadian Utilities Limited
on January 1, 2003. Previously, she was Co-Chairman & Chief Executive Officer from 2000 until 2003, Deputy
Chief Executive Officer from 1998 until 2000, and Deputy Chairman from 1996 until 1998. Ms, Southern has
full responsibility for executing strategic direction and the on-going operations of the Corporation, reporting to
the Board of Directors. She is currently a director of ATCO Ltd. and serves on the Boards of all the ATCO Group
subsidiary coempanies. She is also a director of the Bank of Montreal, Shell Canada Limited, AKITA Drilling Ltd.,
and Sentgraf Enterprises Ltd. Ms. Southern is 2 member of The Business Council, a U.S. based association of
Chief Executive Officers representing a broad range of global businesses.

Board/Committee
Membership: Attendance: Other Public Board/Committee Memberships:
Board of Directors 10 of 10 100% .
Strategy Conference® | 1of1 | 100% |—omeany Term Committees
Round Tables 40f4 100% | ATCO Ltd. Since 1989 -
AKITA Drilling Ltd. Since 1992 -
Bank of Montreal Since 1996 Risk Review
CU Inc. Since 1999 -
Shell Canada Ltd. Since 2001 Health, Safety,
Environment & Social
Responsibility (Chair)
Nominating and
Governance
Securities Held:“®
Canadian Utilities Limited ATCO Ltd.
Class A non-voting 1,850 Class I Non-Voting 65,495
Class B common 2,500 Class 1I Voting 21,300

Ronald D.
Southern, C.B.E.,
C.C,, LL.D.

Age: 76

Calgary, AB Canada

Director Since: 1977

Not Independent™®

Meets share owner-
ship guidelines®

Ron Southern is Chairman of the Board of Canadian Utilities Limited and ATCO Ltd. Together with his late
father, S.D. Southern, Mr. Southern founded ATCO Group in 1947 and served as ATCO’s President for 48
years. He is credited with transforming the company to what it is today — a corporation with assets of $7.4
billion and employing more than 7,000 people. Mr. Southern also serves as Chairman of Sentgraf Enterprises
Ltd. and Deputy Chairman of AKITA Driling Ltd. Some of Mr. Southern's many distinctions include:
Companion of the Crder of Canada, 2007, Commander of the Order of the British Empire, 1595, Officer of the
Order of the Orange-Nassau, 2006.

Board/Committee
Membership: Attendance: Other Public Board/Committee Memberships:"'"
Board of Directors 10 of 10 100% .
Strategy Conference’® | 1of 1 100% |- company Term Committees
Round Tables 40of 4 100% | ATCO Ltd. (Chair) Since 1963 -

AKITA Drilling Ltd. Since 1992 -

(Deputy Chair)

CU Inc. (Chair) Since 1999 -

Securities Held: &}
Canadian Utilities Limited ATCO Ltd.

Class A non-voting 256,104 Class I Non-Voting 12,098,326
Class B common 144,804 Class II Voting 5,725,760
Serles Q Second Preferred 20,000
Series W Second Preferred 320,000
Series X Second Preferred 120,000




—_ Dr. Urwin recently retired as Group Chief Executive of National Grid Group plc, an international gas and electric
utility. He played a key role in establishing the company’s international strategy and its successful expansion
into the U.S. Dr. Urwin was Managing Director and Chief Executive of London Electricity from 1990 to 1995.
He is also a non-executive director of Utilico Investment Trust plc and Alfred McAlpine and a Fellow of the
Royal Academy of Engineering.
Board/Committee
Membership: Attendance: Other Public Board/Committee Memberships:
N/A N/A N/A Company Term Committees
Dr. Roger Urwin Alfred McAlpine Since 2006
Utilico Investment Since 2005 | Audit
Age: 61 Trust plc Management
London, England Engagement
New Nominee(? Remuneration
Securities Held:*
Canadian Utilities Limited ATCO Ltd.
Class A non-voting 0 Class [ Non-Voting 0
Class B common 0 Class II Voting 0

Mr. Wilson is a former President, Chief Executive Officer and director of Shell Canada Limited and a former
President and director of Shell Investments Limited (Canada). Mr. Wilson graduated from the University of
New Mexico with his Master of Science in Engineering and held several senior executive positions in refining
and marketing, chemical, cil & gas production and corporate planning during his career at Shell,

Board/Committee
Membership: Attendance: Other Public Board/Committee Memberships:
Board of Directors g of 10 90% ;
Strategy Conference® 1ofl 100% |-<ompany Term Committees
Round Tables 4 0f 4 100% | ATCO Ltd. Since 2002 | Audit
Audit S5of5 100% GOCOM®
Risk Review 20f2 100% Risk Review
. AKITA Drilling Ltd. | Since 2002 | GOCOM®
Charles W. Wilson Big Rock Brewery | Since 1999 | Corporate Governance
Income Trust
Age: 67 . . )
Evergreen, CO, USA Tall:?énan Energy Since 2002 2::& ive
Director Since: 2000 ' Reserves
Independent™ — v
Meets share owner- | Securities Held:
ship guidelines® Canadian Utilities Limited ATCO Ltd.
Class A non-veting 10,500 Class 1 Non-Voting 8,497
Class B common 0 Class II Voting 0

) “Independent” refers to the determination of whether a director is independent as that term is defined in Multilateral Instrument 52-
110 Augit Committees. See Schedule A, Corporate Governance Disclosure, Section 1. If elected, Dr. Urwin will be independent.
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Within five years of being appointed to the Board of the Corporation, directors should directly or indirectly own shares of the
Corporation having an aggregate fair market vatue of at least $150,000. This ownership is to be maintained for the duration the
director remains on the Board. L.M. Charfton and M.R.P. Rayfield have less than five years tenure on the Board.

Corporate Governance — Nomination, Compensation and Succession Committee,

The number of shares beneficially owned or over which control or direction is exercised by the director, as of March 1, 2007.

The information as to shares beneficially owned or controlled has been furnished by the nominees,

The directors annually attend a comprehensive four to five day strategy conference.

L.M. Charlton was appointed to the Board on May 4, 2006.

H.M. Neldner was appointed to GOCOM effective August 2006,

An associate of R.D. Southern, other than Sentgraf Enterprises Ltd., owns 3,296 Class I Non-Voting and 1,648 Class II Vioting Shares of
ATCO ud. Shares held by this associate are not induded in the shareholdings of R.D. Southem.

Canadian Airlines Corporation filed for protection under the Companies’ Creditors Arrangement Act within one year after R.D. Southern
resigned as a director.




Compensation of Directors

The following table sets forth the annual retainers and attendance fees paid to members of the Board
during 2006:

Directors’ Remuneration (%)

Annual Retainers
Director 95,000
Chairman of the Board 250,000
Vice Chairman of the Board 50,000
Lead Director 30,000
Audit Committee Chairman 15,000
Audit Committee Members 5,000
Corporate Governance - Nomination, Compensation and Succession Committee Chairman 5,000
Risk Review Committee Chairman 5,000
Pension Committee Chairman 5,000

Meeting Fees
Board Meeting, Strategy, Round Table, and Briefing Session 2,000
Meeting for routine administrative matters where nature of discussion is brief 800
Committee Meeting 800

() The Chairman of the Board's consolidated annual retainer for the ATCO Group was $250,000, of which $27,500, or 11%, was paid by
ATCO Ltd. and $222,500, or B9%, was paid by Canadian Utilities Limited.
@ Effective July 1, 2006, the Audit Committee Chairman’s annual retainer was increased from $10,000 to $15,000.

Fees Paid to Individual Directors

The following table summarizes the cash compensation that was paid to each non-employee director of
the Corporation for the fiscal year ended December 31, 2006:

Committee | Committee Soard Committee

Board Chair Member Attendance | Attendance Other Total Fees

Retainer Retainer Retainer Feest® Feest® Feest® Paid

Name (%) (%) $) % (%) (%) (#)
R.T. Booth 95,000 - - 12,400 800 23,600 131,800
W.L. Britton 145,000 5,000 - 11,666 2,200 15,533 179,399
L.M. Chariton 63,333 - 3,333 9,600 2,400 22,400 101,066
B.P. Drummaond 95,000 - - 11,000 5,600 8,000 119,600
B.K. French 95,000 12,500 - 11,866 1,868 20,398 141,632
L.A. Heathcott 95,000 - - 8,400 800 12,400 116,600
H.M. Neldner 95,000 10,000 5,000 11,866 9,068 24,798 155,732
M.R.P. Rayfield 95,000 - - 10,400 4,000 16,800 126,200
J.W. Simpson 125,000 - 5,000 13,200 8,800 25,200 181,200
R.D. Southern 222,500 @ - - - - - 222,500
C.W. Wilson 95,000 - 5,000 11,133 2,400 15,933 129,466
Total 1,220,833 27,500 18,333 111,531 37,936 189,062 1,605,195

M Includes retalner for Vice Chairman of the Board.

@ Includes retainer for Lead Director.

() Represents the Corporation’s 89% share of the consolidated annual retainer for the Chairman of the Board of the Corporation and ATCO Ltd.

#  Directors are paid $2,000 for each regulary scheduled meeting of the Board. For ather Board and committee meetings, the directors are paid 2
maximum fee of up to $2,000 per day. For the directors that are on the board and committees of both ATCO Ltd. and Canadian Utilities Limited
the fees are shared proportionately when meetings are held on the same day.

) Indudes fees for attendance at the annual strategy conference, round tables, briefing sessions, business group board meetings, designated audit
divector meetings and ad hoc committee meetings, as applicable.
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Effective January 1, 2006, a minimum of $20,000 of a director’s annual retainer must be paid in Class A
non-voting shares of the Corporation. Directors have the option of receiving up to 50% of their annual
retainer in Class A non-voting shares.

In addition to regular Board and committee meetings, the directors participate in an annual strategy
conference and round table and briefing sessions. During 2006 four round tables and one briefing
session were held.

From time to time, the Board forms ad hoc committees to undertake special initiatives. The chairman
and members of any such ad hoc committees receive such fees as may be determined when any such ad
hoc committees are appointed. A special committee was established to ensure a fair market valuation
was used in relation to a non-arm’s length transaction. J.W., Simpson, M.R.P, Rayfield and L.M. Charlton
were members of the committee and were each paid a retainer of $800.

Directors are reimbursed for travel and other expenses incurred for attendance at Board and Committee
meetings. Directors who are full-time salaried employees of the Corporation receive no remuneration for
serving as a director.

Directors are eligible to receive grants of options and share appreciation rights under the Corporation’s
fong-term incentive plans. A grant of 2,000 options was made to L.M. Charlton upon her appointment as
a director of the Corporation in May 2006.

Directors who are not employees of the Corporation exercised options and share appreciation rights
during the year. The following table summarizes the number of securities acquired on exercise and the
aggregate dollar value realized. All of the exercised options and share appreciation rights were granted
in 1997 and were due to expire on January 1, 2007.

Canadian Utilities Limited
Securities Acquired Aggregate Value

on Exercise Realized
Name (#) (%)
W.L. Britton 28,0009 784,280
L.A. Heathcott 120,000 3,273,050
H.M. Neldner 8,000 ¢ 200,922
R.D. Southern 194,400 5,281,056

M Figures have been adjusted to reflect the two-for-one stock split by way of stock dividend paid on September 15, 2005.

@ Represents the exercise of 14,000 options to acquire Class A non-voting shares of the Corporation and the exercise of 14,000 share
appreciation rights of the Corporation.

8 pepresents the exercise of 60,000 options to acquire Class A non-voting shares of the Corporation and the exercise of 60,000 share
appreciation rights of the Corporation.

) pepresents the exercise of 4,000 options to acquire Class A non-voting shares of the Comoration and the exercise of 4,000 share
appreciation rights of the Corporation,

®  Represents the exercise of 127,200 options to acquire Class A non-voting shares of the Corporation and the exercise of 67,200 share
appreciation rights of the Corporation,

Board Committees

The Board of the Corporation has four committees: Audit Committee, Corporate Governance -
Nomination, Compensation and Succession Committee, Risk Review Committee and Pension Fund
Committee. The Board annually appoints committee members and reviews and approves the committee
mandates. The Corporation does not have an executive committee. In addition, from time to time, ad
hoc committees of the Board are appointed to consider matters such as related party transactions and
other issues of importance to the Board and the Corporation.
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Board Committees
Director Audit GOCOM Risk Review Pension Fund
R.T. Booth X
W.L. Britton X
L.M. Charlton X
B.P. Drummend X X
B.K. French X X
L.A. Heathcott X
H.M. Neldner X X X X
M.R.P. Rayfield X
J.W. Simpson X X X
C.W. Wilson X X
Audit Committee

Chairman: B.K. French

The Audit Committee is comprised of five members. Each member is independent and financially literate
within the meaning of these terms as defined in Multilateral Instrument 52-110 Audit Committees. The
Committee held five meetings in 2006 and the Chairman of the Committee reports regularly to the Board
of Directors. The Committee recommends to the Board of Directors the external auditor fees and the
reappointment of the external auditor. In addition the Committee reviews, and recommends to the Board
of Directors, the annual financial statements, including management’s discussion and analysis, the annual
information form and the annual earnings press release. The Committee also is responsible for ensuring
procedures have been established for the receipt, retention and treatment of complaints received
regarding accounting, internal accounting controls, auditing matters, fraud or theft and the confidential,
anonymous submission by employees of concerns regarding questionable accounting or auditing matters,
fraud or theft.

The Committee is directly responsible for:

» Overseeing the work of the external auditor

= Pre-approving all non-audit services

= Reviewing and approving the interim financial statements, management’s discussion and analysis and
earnings press releases

= Ensuring adequate procedures are in place for the review and disclosure of financial information

= Ensuring the Corporation has implemented appropriate systems of internal control over financial
reporting and that these systems are operating effectively

* Ensuring the internal audit function has been effectively carried out and the internal auditors have
adequate resources

= Reviewing and approving the Corporation's hiring policies regarding partners, employees and former
partners and employees of the external auditor

* Reviewing annually the adequacy of the Committee mandate.

The Audit Committee mandate is disclosed in the Corporation’s annual information form and is also
available on the Corporation’s website at www.canadian-utilities.com.

Corporate Governance - Nomination, Compensation and Succession Committee
Chairman: W.L. Britton

The Corporate Governance — Nomination, Compensation and Succession Committee ("GOCOM"} has four
members and one member of the Committee is not independent. The Committee held four meetings in
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2006 with two of the meetings several days in length. The Committee Chairman provides regular reports
to the Board of Directors. The responsibilities of GOCOM are outlined on page 15 and the full mandate of
this Committee is available on the Corporation’s website at www.canadian-utilities.com.

Risk Review Commiltee
Chairman.: H.M. Neldner

The Risk Review Committee is comprised of five members. The Committee held two meetings in 2006
and the Chairman of the Committee reports regularly to the Board of Directors. The Committee reviews
risks that are identified as being significant to the Corporation as well as significant risks of its
subsidiaries and is responsible for ensuring identified risks are appropriately addressed. The Committee
also is responsible for ensuring there are adequate processes, policies, procedures and means to manage
and mitigate identified risks. The Risk Review Committee mandate is available on the Corporation’s
website at www.canadian-utilities.com.

Pension Fund Committee
Chairman: H.M. Neldner

The Pension Fund Committee is comprised of four members. The Committee held four meetings in 2006
and the Chairman of the Committee reports regularly to the Board of Directors. The Committee oversees
the retirement plans for employees of the Corporation in accordance with the Pension Governance Policy.
The primary responsibilities of this Committee are to oversee the governance structure of the pension
plan and approve policy decisions for benefit design and liability management, funding and investment of
the plan and to select and monitor the investment managers for the plan. The Pension Fund Committee
mandate is available on the Corporation’s website at www.canadian-utilities.com.

Directors' and Officers' Liability Insurance

The Corporation, ATCO Ltd. and their affiliates have purchased insurance with an annual aggregate limit
of $175,000,000 for such corporations and their directors and officers. The premium paid by the
Corporation in the financial year ended December 31, 2006, was $561,000. No part of the premium was
paid by a director or officer. The Corporation is responsible for the first $1,000,000 of any loss and there
is no deductible in respect of claims against any director or officer.

APPOINTMENT OF AUDITOR

The persons named in the accompanying form of proxy intend to vote for the appointment of
PricewaterhouseCoopers LLP as the auditor of the Corporation to hold office until the next annual
meeting of shareholders of the Corporation. Appointment of the auditor requires the approval of a
majority of the votes cast by the holders of the Class B common shares.

Auditor’'s Fees

The aggregate fees incurred by the Corporation and its subsidiaries for professional services provided by
PricewaterhouseCoopers LLP in 2006 and 2005 were as follows ($ millions):

2006 2005
Audit $1.4 $1.3
Audit Related 0.1 0.1
Tax 0.3 0.3

$1.8 $1.7
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Representatives of PricewaterhouseCoopers LLP are planning to attend the meeting and will be available
to respond to appropriate questions.

AMENDMENTS TO STOCK OPTION PLAN

The Corporation has a stock option plan {the “Plan”) under which options are granted to reward
sustainable profitable growth. For more information regarding the Plan, refer to "Long-Term Incentive
Plans — Stock Options and Share Appreciation Rights” on page 18. Management believes that it would be
in the best interests of the Corporation to amend the Plan as described in the following paragraphs. The
Board has approved these amendments, subject to the approval of the shareholders and the Toronto
Stock Exchange (the “TSX").

New General Amendment Provisions

In certain circumstances, the TSX now allows issuers to amend compensation arrangements such as
stock option plans without the need for shareholder approval for amendments if the text of the plan
includes a detailed amendment procedure that was specifically disclosed to shareholders at the time the
plan was approved.

TSX-listed issuers have until June 30, 2007, to amend their compensation plans to include detailed
amendment procedures. The TSX has strongly recommended that issuers introduce new amending
provisions to their compensation plans at their next meeting of shareholders in order to obtain the
requisite approval for the new amendment procedure.

Management proposes to change the Plan amendment provisions to provide the Board with the broadest
scope of amendment powers permitted by the TSX, including the power to make fundamental
amendments to the Plan without shareholder approval, except in cases where the TSX requires
shareholder approval in any event. Management believes that this will position the Corporation to
respond promptly in the future to changing industry and market compensation practices by enabling it to
make TSX-permitted amendments to the Plan. The proposed amendment reads as follows:

“The Board may, at any time, suspend or terminate the Plan. The Board may also at any time, without
shareholder approval, add to or repeal any of the terms of the Plan or any Options and, without limiting

the generality of the foregoing, may make the following changes, deletions, revisions or amendments
("amendments"):

(a) any amendment to the vesting provisions of the Plan or any Option;

{b) any amendment to the termination provisions of the Plan or any Option, provided that
such amendment does not entail an extension beyond the expiry date of the Option as
provided for in Sections 9 and 14,

{c) any amendment to the persons eligible to receive Options or otherwise relating to the
eligibility of anyone to receive Options other than an amendment which would have the
potential of broadening or increasing insider participation;

(d) any amendment with respect to the method or manner of exercise of any Option;

(e) any amendment of a "housekeeping” nature; and

(f) any other amendment that under the rules of the TSX {or such other stock exchange on
which the Shares may be listed) does not require shareholder approval;
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provided that no such addition, repeal, or amendment shall in any manner materially adversely affect the
rights of any Participant under any Options theretofore granted under the Plan without such Participant's
consent,

This Section 21 is intended to provide the Board with the broadest scope of amendment powers
permitted by the rules of the TSX (or such other stock exchange on which the Shares may be listed), as
such rules may be amended from time to time.”

Blackout Periods

The extension of an option is considered by the TSX to be an amendment to a plan that requires
shareholder approval, however, the term of an option that expires during or shortly after a blackout
period can be extended for up to five to ten business days after the expiry of the blackout period if the
plan contains a provision permitting such extension. A proposed amendment to permit such extensions
reads as follows:

“Notwithstanding Section 9, if the Option Period of an Option expires during or within ten (10) business
days after a blackout period imposed by the Corporation under the ATCO Group Insider Trading Policy
("Blackout Period"), then the Option Period of such Option shall be extended to the date which is ten (10)
business days after the last day of the Blackout Period, after which time such Option shall expire and
terminate.”

Miscellaneous

The foregoing amendments to the Plan will not become effective unless they are approved by the
shareholders of the Corporation. Shareholders will be asked to pass a resolution approving the
amendments. The resolution requires approval by a simple majority of the votes cast with respect
thereto at the Meeting.

SECTION 3 EXECUTIVE COMPENSATION

Composition of the Corporate Governance - Nomination, Compensation and Succession
Committee

The members of the Corporate Governance - Nomination, Compensation and Succession Committee of
the Board of Directors ("GOCOM") are W.L. Britton (Chairman), H.M. Neldner (Deputy Chairman), B.P.
Drummond and J.W. Simpson,

The Committee reviews and determines the Corporation’s overall compensation program for all officers of
the Corporation and its subsidiaries including salary, bonuses, and long term incentives, GOCOM reviews
the mandates of the Board and its committees on an annual basis, is responsible for the disciosure of
corporate governance practices as described in Schedule A of this circular and disclosure respecting
compensation and the basis on which performance is measured. The Committee also assesses the
effectiveness of the Board, reviews the size and composition of the Board, and considers persons as
nominees for directors.

Executive Compensation Principles and Program Objectives
ATCO's group-wide compensation philosophy is to provide “competitive pay for competitive
performance”. This philosophy is designed to closely align the interests of executives and shareholders,

and to support the continued success of the Corporation. GOCOM approves the compensation principles
and objectives that ensure the achievement of this approach.
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Compensation Principles

The Corporation’s compensation principles are as follows:

1.

Establish total compensation target levels (the sum of base salary, short-term incentives and long-
term incentives) at the median-of the relevant comparator markets. Compensation can be increased
to deliver pay above the median when corporate and individual performance exceeds expectations in
terms of year-over-year growth and relative performance as measured against the relevant
comparator markets.

Utilize relevant peer industries and companies that are comprised from general industry, the utility
industry and that may be national or Alberta based. Companies are either of a similar size and scope
of operations or the data is adjusted to reflect the appropriate size and scope through linear
regression analysis. Comparator company data is obtained from the Towers Perrin National
Compensation Database, the Towers Perrin Energy Survey, the Mercer Benchmark Database, and the
Mercer Petroleum Survey.

Provide a significant portion of total direct compensation based on corporate and individual
performance which is to be paid in the event that prescribed targets are met or exceeded.

Establish the value of pensions, benefits and perquisites at the market median of the relevant
comparator markets.

Compensation Objectives

The objectives of the Corporation’s compensation plan are as follows:

1.

Attract, retain, and align to the Corporation’s business objectives, talented executives in a highly
competitive business environment.

Evaluate each executive officer position, from Vice President to Chief Executive Officer, on the
following factors and provide a base salary based on:

the individual’s demonstrated ability to perform the role
skill and competency requirements

leve! of responsibility, and

market value of the role.

Compensate executives in a way that creates sustained shareholder value by:

- ensuring all executives have an “at risk” component of total compensation that reflects their
ability to influence business outcomes and financial performance

- linking short-term incentives to prudent corporate performance and paying in the event that
prescribed targets and objectives are met or exceeded

- aligning the performance of the executive to the strategic plan of the Corporation, and

- linking long-term incentives to sustainable profitable growth.

Independent Advice

GOCOM may engage independent compensation consultants to undertake market competitive
compensation analysis of executive positions, to provide information on current market practices, and to
provide advice in the development of new or revision of existing elements of the executive compensation
programs.
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GOCOM Decision-Making Criteria

GOCOM reviews each individual executive's total compensation annually, taking into consideration several
factors. GOCOM reviews market data that shows how the executive is paid in relationship to the market
median (50" percentile) for base salary, short-term incentives and long-term incentives (Total Direct
Compensation or “TDC"). This analysis provides an understanding of each element of compensation and
the amount of adjustment required to reach the market median. Market competitiveness is also
combined with other factors in considering pay adjustments; these factors include:

= the executive’s demonstrated performance through delivery of results,
= the executive's demonstrated alignment to the values and direction of the Corporation, and
» the executive’s ability to develop and mentor other high-potential employees.

GOCOM considers these factors in totality, together with any other considerations that are determined to
be relevant, in making its compensation decisions.

Executive Compensation Program Elements

Executive compensation consists of three main elements: base salary, short-term incentives (bonus),
and long-term incentives (stock options and share appreciation rights). The percentage of total direct
compensation for each element is aligned with the executive’s responsibilities and ability to influence
business results. The target incentive amount for short-term and long-term incentives varies with an
executive’s performance and level of responsibility and is considered in conjunction with regular reviews
of competitive practice.

The three main elements of executive compensation are described below:
1. Base Salary

The relative levels of base salary for the executive officers are based on the accountabilities and
responsibilities of each executive’s position and market practices. Base salaries are reviewed annually and
compared against similar positions in the comparator group of companies. In addition, the Committee
may make adjustments in an individual’s salary during the year based on changes in the executive’s
responsibilities.

2. Short-Term Incentive Plan - Bonus

The short-term incentive plan rewards executives based on a percentage of the officer's salary, for the
achievement of predetermined strategic, operational and financial performance targets as well as
individual performance objectives.

2.1 Performance Measures

Financial, Operational and Individual performance measures are set each year. Operational
measures are based on operational metrics at the business unit level, which reinforce the
importance of operating efficiency, safety goals and other metrics that are relevant to the
business unit. Financial targets are set by GOCOM each year, with a range of performance
measures from threshold to target for each company. The final measure is the individual
performance of the executive in contributing to the achievement of the Corporation’s goals.

2.2 Short-Term Incentive Payouts

Based on the achievement of 2006 performance targets, bonuses were awarded to our named
executive officers as shown in the Summary Compensation Table on page 19.
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3. Long-Term Incentive Plans — Stock Options and Share Appreciation Rights

The long-term incentive plans are designed to reward sustainable profitable growth. GOCOM awards
stock options and share appreciation rights on an ad-hoc basis in conjunction with an analysis of each
executive’s total compensation package and individual performance.

The Corporation is authorized to grant options to purchase 6,400,000 Class A non-voting shares (7.86%
of the number of outstanding Class A non-voting shares). At December 31, 2006, options to purchase
3,823,000 Class A non-voting shares (4.69% of the number of outstanding Class A non-voting shares)
had been granted, of which 1,442,400 had been exercised, 1,122,800 had been settled by paying the in-
the-money amount without issuing any shares and 49,800 had been cancelled.

Long-Term Incentive Plan Specific Terms

GOCOM may designate directors, officers and key employees of the Corporation and its subsidiaries to be
granted options to purchase Class A non-voting shares at an exercise price equal to the weighted average
of the trading price of the shares on the TSX for the five trading days immediately preceding the date of
grant. The vesting provisions and exercise period are determined at the time of grant. Options are not
assignable and cannot be converted into share appreciation rights. Options terminate on the earlier of
their expiration or 90 days after a participant ceases to be a director, officer or employee for any reason
other than death, disability or retirement, in which case they terminate after two years.

Share Appreciation Rights Plan

In addition to the stock option plan, the Corporation has a share appreciation rights plan. GOCOM may
designate directors, officers and key employees of the Corporation and its subsidiaries to be granted
share appreciation rights based on the Class A non-voting shares. The vesting provisions and exercise
period, which cannot exceed ten years, are determined at the time of grant. The holder is entitled on
exercise to receive a cash payment from the Corporation equal to any increase in the market price of the
Class A non-voting shares over the base value of the share appreciation rights exercised. The base value
is equal to the weighted average of the trading price of the Class A non-voting shares on the TSX for the
five trading days immediately preceding the date of grant. Rights are not assignable and terminate on
the earlier of their expiration or 90 days after a participant ceases to be a director, officer or employee
for any reason other than death, disability or retirement, in which case they terminate after two years.

Summary Compensation Table

The summary compensation table (page 19) sets out information concerning the compensation during
the last three fiscal years of the Chief Executive Officer and the Chief Financial Officer of the Corporation
and the three other executive officers of the Corporation and its subsidiaries employed at December 31,
2006, who had the highest individual aggregate salary and bonuses during 2006 (the “Named Executive
Officers”). This information reflects all compensation received by the Named Executive Officers from the
Corporation and its subsidiaries for their services as executive officers in all capacities.

Consolidated Total Compensation of Named Executive Officers

N.C. Southern, K.M. Watson, M.M. Shaw, S.W. Kiefer and S.R. Werth also served in 2006 in similar senior
executive positions with ATCO Ltd., the parent of the Corporation. The salary and bonus amounts for
these officers of ATCO Ltd. and Canadian Utilities Limited are determined annually on a consolidated
basis.

These officers do not receive separate salaries or bonuses for serving both corporations. The

amounts reported in this circular reflect the total compensation provided to these officers for
their contribution to Canadian Utilities Limited and its subsidiaries.
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Formula for Apportionment of Salaries of Named Executive Officers

Canadian Utilities Limited’s share of the consolidated amount of total compensation is based on a number
of considerations, including:

- the portion of the consolidated assets of ATCO Ltd. that the assets of Canadian Utilities
Limited represent

- the estimated portion of each executive officer's time anticipated to be spent performing
services as an executive officer of Canadian Utilities Limited and its subsidiaries, and

- decisions of the Alberta Energy and Utilities Board.

For 2006, Canadian Utilities Limited paid 89% (89% in 2005 and 2004) of the consolidated salary and
bonus amounts paid to the Named Executive Officers by Canadian Utilities Limited and ATCO Ltd. The

amounts paid by Canadian Utilities Limited are set out in the following table.

Summary Compensaticn Table — Canadian Utilities Limited

Securities Under

Year Other Annual Optlons/SARs All Other
Name and Principal Ended Salary @ Bonus ¥ | Compensation® Granted Compensation
Occupation Dec 31 %) (s) %) (#) (%)
N.C. Southern 2006 890,000 890,000 © Nil 50,000/nil 8,900
President & Chief Executive 2005 890,000 890,000 @ Nil 200,000/200,000 Nil
Officer 2004 756,500 & Nil ¢ Nil Nilf30,000 Nil
K.M. Watson 2006 @ @ Nil 5,000/5,000

293,700 307,050 g G

Senior Vice President 2005 267'080 @ 329/300 @ Nil NiYNIl 1,068 €
& Chief Financial Officer 2004 218,791 @ NI @ Nil Nil/5,000 :::
M.M. Shaw 2006 391,600 391,600 ® Nil 5,000/5,000 22,7387
Managing Director, Global 2005 373,800 @ 498,400 @ Nil Nil/Nil 18,000 ®
Enterprises 2004 356,000 @ Nil @ Nil Nil/10,000 16,500 1
S.W. Kiefer 2006 391,600 @ 391,600 2 Nil 10,000/5,000 3,471®
Managing Director, Utilities & 2005 347,100 @ 391,600 9@ Nil NN i
Chief Information Officer 2004 311,500 89,000 % il Nil/ 10,000 Nil
S.R. Werth 2006 289,250 @ 302,600 12 Nil 5,000/5,000 534 &
Senior Vice President 2005 275,900 @ 320,400 19 Nil Nil/Nil Nl
& Chief Administratian Officer 2004 258,100 @ Nl @ Nil Nil/5,000 il

M Al Named Executive Officers hold the same offices for both ATCO Ltd. and Canadian Utilities Limited.

@ The amounts shown under salary and bonus were paid by Canadian Utilities Limited and reflect 85% of the Named Executive Officers’
total salary and bonus in 2006. The balance of the salary and bonus {11%) was paid by ATCO Ltd., the parent corporation.

@ Tne value of perquisites and other personal benefits received by each Named Executive Officer was less than the lesser of $50,000 and
10% of the total of his or her annual salary and bonus, and therefore s reported as nil in accordance with National Instrument 51-102.

™ Figures have been adjusted o reflect the two-for-one stock split by way of stock dividend paid on September 15, 2005.

5 pepresents the aggregate number of options and SARs granted by the Corporation.

@ Represents the employer contribution to the Employee Share Purchase Plan.

7} Represents the amount contributed by the Corporation to M.M. Shaw's defined contribution pension ($19,000) and the amount of the
employer contribution to the Employee Share Purchase Plan ($3,738).

®)  Repres