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/\ UNITED STATES , OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expilres: December 31, 1996
! Estimated average burden
. hours per form .....o..ovecuueceevvecencens 16.00
L FORM D l
\ NOTICE OF SALE OF SECURITIES | SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | I
UNIFORM LIMITED OFFERING EXEMPTION i TATE RECEIVE
| [

Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.)
Canadian Utilities Limited — Offering of Class A Non-Voting Shares and Options to Purchase Class A Non-Votmg Shares

Filing Under (Check box(es) that apply): [ JRules504 [ ]1Rule 505 [ X ] Rule 506 [ JSection 4(6) [ JULOE
Type of Filing: [ X ] New Filing [ ] Amendment

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.
Canadian Utilities Limited

' A. BASIC IDENTIFICATION DATA h
e L

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
1400, 909 11™ Avenue SW, Calgary, Alberta T2R IN6 Canada (403) 292-7500 |

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) (same as above) (same as above)

|
Brief Description of Business Holding Company Q‘AOCESISED

Type of Business Organization

[x] corporation { 1 limited partmership, already formed 1] o%ﬂt%sq sm):
[ ]business trust [ ]limited partnership, to be formed
Month Year K 0
Actual or Estimated Date of Incorperation or Crganization : [05] [1927] *in C‘AL [ X] Actual
FINAN ( ] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for forciﬁn jurisdiction) } [CN]

GENERAL INSTRUCTIONS

Federal:
Who Must File: Al 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 decrned 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. Amendiments need only repart 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.

P

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of securitieé 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 Adminilstrator in cach 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.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;

»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition, of, 10% or more of a class of equity securities
of the issuer;

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

»  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [ J Beneficial Owner [x] Executive Officer [x] Director
[ ] Genera! and/or Managing Partner

Fuli Name (Last name first, if individual)
Southern, Ronald D.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Canadian Utilities Limited, 1400, 909 11® Avenue SW, Calgary, Alberta T2R 1N6 Canada

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

Full Name {Last name first, if individual)
Britton, William L.

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Canadian Utilities Limited, 1400, 909 11 Avenue SW, Calgary, Alberta T2R IN6 Canada

Check Box(es) that Apply: [ }Promoter [ ] Beneficial Qwner [x] Executive Officer [x] Director
[ } Genera!l and/or Managing Partner

Full Name {Last name first, if individual)
Southern, Nancy C.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Canadian Utilities Limited., 1400 - 909 11™ Avenue SW, Calgary, Alberta TZR IN6 Canada

Check Box(es) that Apply: [ ]Promoter [ ]1Beneficial Owner [ ]1Executive Officer [x] Director
[ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Booth, Robert T.

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Bennett Jones LLP, 4500 Bankers Hall East, 855 2™ Street SW, Calgary, Alberta, Canada T2P 4K7

Check Box(es) that Apply: [ ]1Promoter [ ] Beneficial Owner [ ] Executive Officer [x] Director
[ 1 General and/or Managing Partner

Full Name (Last name first, if individual)
Drummond, Brian P.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Brican Investments, Ltd., 1010 Sherbrooke Street West, Montreal, Quebec Canada H3A 2R7

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

Full Name {Last name first, if individual}
French, Basil K,

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Karusel Management Ltd., 1400 - 909 11" Avenue SW, Calgary, Alberta T2R 1N6 Canada

Check Box(es) that Apply: [ 1Promoter [ ] Beneficial Owner [ 1 Executive Officer {x} Director
[ ] General and/or Managing Partner

Full Name {Last name first, if individual)
Charlton, Loraine M.

Business or Residence Address (Number and Street, City, State, Zip Code)
7816 Calla Donna Place, S.W.,, Calgary, Alberta T2V 2R1 Canada

Check Box(es) that Apply: [ ]1Promoter [ ] Beneficial Owner [ 1 Executive Officer [x] Director
[ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Neldner, Helmut M.

Business or Residence Address (Number and Street, City, State, Zip Code)
RR]1, 248 Grandview, Westerose, Alberta TOC 2V0 Canada

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

Full Name (Last name first, if individual)
Urwin, Roger J.

Business or Residence Address (Number and Street, City, State, Zip Code)
Flat 410 St. John’s Building, 79 Marsham Street, London, SW1P 4SA, UK




A. BASIC IDENTIFICATION DATA

2 Enter the information requested for the following:

»  Each promoter of the issuer, if the issuer has been organized within the past five years;

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;

«  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: [ ]Promoter [ ] Beneficial Owner [ ] Executive Officer ' {x] Director
[ 1 General and/or Managing Partner :

Full Name (Last name first, if individual)
Heathcott, Linda A.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Sprice Meadows, Box 27, Site 12, RRY, Calgary, Alberta Canada T2J 5G5S

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

Full Name (Last name first, if individual)
Wilson, Charles W,

Business or Residence Address (Number and Street, City, State, Zip Code)
4128 Wildflower Court, Evergreen, Colorado 80439

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

Full Name (Last name first, if individual)
Rayfield, Michael R.P,

Business or Residence Address (Numnber and Street, City, State, Zip Code)
/o BMO Nesbitt Burns Inc., 1 First Canadian Place, P.Q. Box 150, Toronto, Ontario M5X 1H3 Canada !

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

Full Name (Last name first, if individual)
Simpson, James W.

Business or Residence Address (Number and Street, City, State, Zip Code)
4038 Sugar Maple Drive, Danville, California 94506

Check Box(es) that Apply: [ ]Promoter [ ] Beneficial Owner [x] Executive Officer 7 [ ] Director
[ ]General and/or Managing Partner

Full Name (Last name first, if individual)
Watson, Karen M.

Business or Residence Address {(Number and Street, City, State, Zip Code)
/o Canadian Utilities Limnited., 1400, 909 11" Avenue SW, Calgary, Alberta T2R IN6 Canada

Check Box(es) that Apply: [ ]Promoter [ 1Beneficial Owner [x] Executive Officer [ 1 Director
[ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Werth, Susan R.

Business or Residence Address {Number and Street, City, State, Zip Code)
/o Canadian Utilities Limited., 1400, 909 11" Avenue SW, Calgary, Alberta T2R IN6 Canada

Check Box(es) that Apply: [ ]Promater [ 1 Beneficial Owner [x] Executive Officer [ ] Director
[ ] General and/or Managing Partner

Full Name (Last name first, if individual)
McConnell, Charles S.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Canadian Utilities Limited., 1400, 909 11® Avenue §W, Calgary, Alberta T2R IN6 Canada

Check Box(es) that Apply: [ ]Promoter [ ] Beneficial Owner [x] Executive Officer ] [ 1 Director
[ ] General and/or Managing Partner

Full Name {Last name first, if individual}
Spruin, Pat

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Canadian Utilities Limited., 1400 - 909 11™ Avenue SW, Calgary, Alberta T2R IN6 Canada

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

Full Name (Last name first, if individual}
Kiefer, Siegfried W.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Canadian Utilities Limited., 1400 - 909 11™ Avenue SW, Calgary, Alberta T2R 1N6 Canada




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

»  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Fach beneficial owner having the power to vote or dispose, or direct the vote or disposition, of, 10% or Lx10rc of a class of equity securities
of the issuer;

s  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: [ ]Promoter [ ] Beneficial Owner [x] Executive Officer ’ [ ] Director
[ ] General and/or Managing Partner )

Full Name (Last name first, if individual)
Shaw, Michael M.

Business or Residence Address (Number and Street, City, State, Zip Code}
/o Canadian Utilities Limited, 1400 - 909 11® Avenue SW, Calgary, Alberta T2R IN6 Canada

Check Box(es) that Apply: { ]1Promoter [ ] Beneficial Owner [x] Executive Officer [ ] Director
[ ] General and/or Managing Partner

Fuli Name (Last name first, if individual)
Walthall, Richard H.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Canadian Utilities Limited, 1460, 909 11® Avenue SW, Calgary, Alberta T2R 1N6 Canada

Full Name {Last name first, if individual)
Davis, D. Terrence

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Canadian Utilities Limited, 1400 - 909 11® Avenue SW, Calgary, Alberta T2R IN6 Canada

Check Box{es) that Apply: [ ]1Promoter [ ] Beneficial Owner [x] Executive Officer [ 1 Director
[ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Edmondson, Owen G.

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo Canadian Utilities Limited, 1400 - 909 11 Avenue SW, Calgary, Alberta T2R IN6 Canada

Check Box(es) that Apply: [ ]1Promoter [ ] Beneficial Owner [x] Executive Officer [ ] Director
[ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Hargrave, Ian D.

Business or Residence Address (Number and Street, City, State, Zip Code) ;
c/o Canadian Utilities Limited, 1400 - 909 11®® Avenue SW, Calgary, Alberta T2R 1N6 Canada

Check Box(es) that Apply: [ ]Promoter [ ] Beneficial Owner [x] Executive Officer [ ] Director
[ 1General and/or Managing Partner

Full Name (Last name first, if individuat)
Kiefer, Erhard M.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Canadian Utilities Limited, 1400 - 909 11® Avenue SW, Calgary, Alberta TZR IN6 Canada

Check Box(es) that Apply: [ ]Promoter [ ] Beneficial Owner [x] Executive Officer [ 1 Director

[ 1 General and/or Managing Partner

Full Name (Last name first, if individual)
Wright, Paul G.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Canadian Utilities Limited, 1400 - 909 11® Avenue SW, Calgary, Alberta T2R IN6 Canada




B.INFORMATION ABOUT OFFERING *, -~ =75 - .

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investars in this offering? [1 X1
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $_(none)
Yes No
3.. Does the offering permit joint ownership of a single unit? [1 [X]

4.  Enter the information requested for each person who has been or will be paid or gwen directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be lxsted 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 ar dmler If more than five (5) persons to
be listed are associated persons of such a broker or dealer, you may set forth the infermation for that broker or dealeronly. N/A

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) ..............coovvrnninns e [ JAIl States

[AL] [AK] [AZ] (AR) [CA] [CO) [CT} [DE} [DC] [FL] [GA]! ({H]  [(D]
(IL] (Nl (1Al [KS] [KY] [LA] [ME] [MD] [MA] [M[] [MN] {MS] [MO]
[MT] [NE] {NV] [NH} [N [NM] [NY] ([NC] (ND] [0H] [OK] {OR] [PA]
[RI] [sC}) [SD] (TN} [TX] [UT} (VT] [VA] [WA] ([wv] (W] {wY] [PR]

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 StAES) ........rvrrervm et s [ ]AllStates

[AL] [AK] [(AZ] [AR] [CA] [CO} {(CT] [DE] [DC]  [FL] (GA] [H] (D]
(L) (N]  [A] [KS] [KY] [LA] [ME] [MD] [MA] (M [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ]  [NM] [NY] [NC] [ND] [OH]  [OK] [OR]  [PA]
(R} [sC] {sD] [TN] [TX] [UT] [VT] [VA] [WA] [WVv] ([WD: [WY] [PR]

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)......ccnciinnisesncrenen: crrerereemeneennannes | ] All States

[AL] [AK] [AZ] [AR} [CA] [cO] [C€T] [DE] [DC]  [FL] [GAI (H]  [ID]
{IL] [N [A]  ([KS] [KY] [LA] [ME] [MD} (MA] (MO [MN]| [MS] [MO]
[MT] [NE} [NV] [NH} [N [NM] [NY] [NC] (ND] [OH] [OK] [OR]  [PA]
[RI] [SC] (SP] [TN] [TX] [UT] [VT] {[VA} [WA] ([WV] (WI] [WY] ([PR]

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




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF I"ROCEEDS

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 Aggregate
Offering Price

Amount Already
Sold

o

Equity (C]ass A Non—Votmg Sharu) ............................................................ 235,568,000*

3 773.229*

[x] Common [ ] Preferred
Convertible Securities (including warmants) .........c.cooovvviiiniiernvreneiineanen $

o

Partnership Interests...

o

Other (specify) (Opnons to purchase Class A Non-Votmg Shares) b -+

s -0_**

TOUAL. . cvreemecencmrtecsennncossmsrn s s sas st s as st shnsbasaes s as st se e A 0 s 285.568,000*

s 773229*

Answer also in Appendix, Column 3, if filing Under ULOE

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.”
Number
Investors

Accredited INVESIONS ..o e e sare e bt e e 2

Aggregate Dollar Amount
of Purchases

$ 773,229*

Non-accredited INVESIOTS ....cccocviiieeinivieiisssesssss s sssresssssrssmsnssses s ssarresnessssssors 0

3 -0-

s N/A

Total (for filings Under Rule 504 Only) ... reecesssisesssnniens N/A
Answer also in Appendix, Column 4 if filing under ULOE

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 prier to the first sale of securities in this offering. Classify securities by type
listed in Part C — Question 1.

Type of offering Type: of
Security
Rule 505....... ettt nenesenseareen N/A

Dollar Amount
Sold

Regulation A N/A

TOMAL et sm e st s s e s bt N/A

s bl le

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 cxpenses
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.

TrANSEr AZETE S oS oo bbb R AR b SR e e e A b

Printing and ENgraving CostS ..o sessssssssssssssssstssisssssanes

LEEAL FOBS......curiieririnrrerrsnsrses e rersrrnssesbas st s sa ot sbass s sarsas sares e eme e AR AR R PO IR T TR T H0 e b PSSR PR b e s et

Accounting Fees .....
Engineering Fees .. "
Sales Commlsslons (Spectfy ﬁnder 5 fees separately)
Other Expenses (identify): ......covvecninnnrinnenniresvinnes

TOLAL 1o reeec et e e re e s bbb RS RS SRR SRR SRR SRS £ R s an R R R ae et s R e R s em b4 B8R 000

slolelelefe bt

*Agoregate exercise/purchase price of shares, in US dollars, calculated as of May 24, 2007 ** Options are issued for no consideration
i




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 r:sponsc to Part C - Qucsuon 4.a. This
difference is the “adjusted gross proceeds to the issuer.”

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.

$__285,568,000*

Payments to Oﬂ'lccrs.
Directors, & Afﬁllaws Payments To Others
Salaries ANd FEES........cc e et st | ] $ -0 (] s -0-
Purchase of real €S1ALE............cocv oot ensersesnsasensssessnasesrsarssasssssess | ] $ - [] $ -0
Purchase, rental or leasing and instatlment of machinery and equipment........ [1] $ -0- [1] s -0-
Construction or leasing of plant buildings and facilities...........conivenivineniens [ ] $ 0 ] S 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets of securities of another
ISSUET PUrSUANL 10 & TETEETY 1ovvneerrevrarnssrencmssrsessesnassearcssrasessersrmerssieessstvsssinses | ) b -0- [1] -0
Repayment of indeBedness ....c..c.vcereorcerecnrerermrenecsseneesessessosssssssssssssissensss | 3 -0- [1 0
WOKING CAPIAl .c.u.vevveverrceverersreeenssreneesecsnensssenesiansas s sesssessesmesensersstsessssssnsssisss | s 0 iX] $__285,568,000*
COLU LOLRIS woroeerreereecreereseeresseressnresssee {1 $ 0 '[x}]  $_285568,000*
1
Total payments listed {column tofals added) ... X] & 285,568,000*
* Aggregate exerusdjurchsse price of shnres, in US dollars, mlculated as of May 24, 2007 ‘
CoE e . D, FEDERALSIGNATURE - L

S

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rulc 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of i :ts 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 /0 /S Date
Canadian Utilities Limited fatii June , 2007
Name of Signer (Print or Type) Tide of Signer (Print or Type)
Pat Spruin Corporate Secretary
Attention

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 1§ U.S.C. 1001.)

END




