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FORM D. OMB APPROVAL
UNITED STATES OMB Number 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 Estimated average burden
’ hours per response .......... 16.00
' FORM D
NOTICE OF SALE OF SECURITIES
Y
“llmIlmm"llm\““|I‘||WI\|‘|“’M“\ PURSUANT TO REGULATION D, Prefix SRR O Serial
07070305 SECTION 4(6), AND/OR l I
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering (l:]) check if this is an amendment and name has changed, and indicate change.)
Common Sharés, together with Financing Adjustment Rights and Disposition Adjustment Rights
Filing Under (Check box(es) that apply): [ JRule 504 [ JRule 505 XRule 506 4(6 ULOE
ECEIV
ED NG
Type of Filing: EI New Filing & Amendment
‘ A. BASIC IDENTIFICATION DATA \9& UL I 7 oan \p\
1. Enter the mformatlon requested about the issuer N VU7 N\
Name of [ssuer (I:’ check if this is an amendment and name has changed, and indicate change.) % 7 /M
North West Upgrading Inc. 86
Address of Execunvc Offices (Number and Street, City, State, Zip Code) Tc]cphoniﬁs(uiﬁcludmg Area Code)
3440, 205 - 5t Avenue 5.W., Calgary, Alberta T2P 2V7 CANADA (403) 313
Address of Prin¢ipal Business Operations (Number and Street, City, State, Zip Code)  { Telephone Number (Including Area Code)
(if different from Executive Offices)

Bricf Description of Business PﬁOeESSED

Construction and operation of bitumen upgrader

Type of Business Organization JUL 1 3 Znﬂ?
@ corpor‘a:ion D limited partnership, alrcady formed D other (plcas:&i_ff,iz_i
UMSON

[:I business trust D limited partnership, to be formed
__JFINANCIA!
Month Year
Actual or Estimited Date of Incorporation or Organization; [Los | [ o4 ] E] Actual I:' Estimated
Jurisdiction of [ncorporation or Organization: (Enter two-lctter 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.
Sccurities 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 theldate on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o File: llJ.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 Reqmred A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, |thc 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 Securitics Administrator in each
state where saies are to be, or have been made. [f 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 n:otice 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 inﬂ:)rmation requested for the following:

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

»  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;

s Each c*ccutive 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) ﬁhat Apply: D Promoter l:] Beneficial Owner @ Executive Officer

E Director

E] 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 — 5t ;Avenue S.W., Calgary, Alberta T2P 2V7 CANADA

Check Box(es} ﬁhat Apply: D Promoter E] Beneficial Owner [:] Executive Officer
|

IZ] Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Gosbee, George F.J.

Business or Rcslidencc Address (Number and Street, City, State, Zip Code)
1800, 335 - 8" Avenue SW, Calgary, Alberta T2P 1C9 CANADA

Check Box(es) ;hat Apply: D Promoter D Beneficial Owner D Executive Officer

@ Director

I:] General and/or
Managing Partner

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

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

Check Box(es) lihat 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, lan

Business or Residence Address (Number and Street, City, State, Zip Code)
1100, 205 Riveé'front Avenue SW, Calgary, Alberta T2P 5K4 CANADA

Check Box(es) t:hat Apply: D Promoter D Beneficial Owner D Executive Officer

E} Director

D General and/or
Managing Partner

Full Name (Lasi name first, if individual)
Schwitzer, Eri; L.

Business or Residence Address (Number and Street, City, State, Zip Code)
1720 Roseberry Avenue, West Yancouver, British Columbia VTV 2Z4 CANADA

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

@ Director

D General and/or
Managing Partner

Full Name (Las:t 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) ihat Apply: |:| Promoter |:| Beneficial Owner D Executive Officer

E Director

|:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Phillips, Gord@n

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




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

D Director

[:] General and/or
Managing Partner

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

D Director

D General and/or
Managing Partner

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

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

E] Promoter

Check Box(es) that Apply: [:] Beneficial Qwner Executive Officer

D Director

[:l 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" iAvenue S.W., Calgary, Alberta T2P 2V7 CANADA

Check Box{es) that Apply: D Promoter [:’ 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 - S"‘!Avenue S.W,, Calgary, Alberta T2P 2¥7 CANADA

Check Box(es) that Apply: I:‘ Promoter D Beneficial Owner El Executive Officer

D Director

|:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Vassie, Gary S.

Business or Res;idcnce Address (Number and Street, City, State, Zip Code)
3440, 205 - 5"“Avenue S5.W,, Calgary, Alberta T2P 2V7 CANADA

Check Box(es) that Apply: I:] Promoter D Beneficial Owner @ Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Harris, Heatht;:r L. M.

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: [:I Promoter [:] Beneficial Owner @ Executive Officer

I:l Director

D General and/or
Managing Partner

Full Name (Las‘%t name first, if individual)
Watson, Alex !

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)_‘thar Apply: D Promoter El Beneficial Owner D Executive Officer

D Director

[:, General and/or
Managing Partner

Full Name (Last name first, if individual)
North West Capital Inc.

Business or Rejidence Address (Number and Street, City, State, Zip Code)
1100, 205 Rivérfront Avenue SW, Calgary, Alberta T2P 5K4 CANADA




B. INFORMATION ABOUT OFFERING

3

Yes
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? D
‘ Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? L $0.00
Yes
Does the offering permit joint ownership of a single unit? E

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.

No

Full Name (Last name first, if individual)
Tristone Capital Inc.

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

Name of Associated Broker or Dealer
Tristone Capital (U.S.A.) Inc.

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

{Check “All States™ or check individual BB ettt ettt ettt e et e ee D All States

Oy O (ax) O (az) O (ar}) B [cA] O (coy O [cm O ee O (pcy O [Fup O Ga) O g O po

Om 043 UN] O nal O ks O kyp O eal O Mep O Mo O Map O My O vn) O s O [MO]

Omm O wer O wv) O ) O Ny O ivv) B Ny ONey O (8ol O (od] 0O (ok] 0O [or] O (PA)

Omry O [5C) a (spp O [V X1 O w1 O vrr Ogva) O (wap O wvp O (wip O (wyy O (PR

Full Name (Last name first, if individual)

RBC Capital Markets Inc.

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

888 — 3™ Street S.W., Calgary, Alberta T2P 5C5 CANADA

Name of Associated Broker or Dealer

RBC Capital Markets Corporation

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

O aL) O [akl O 1az) O (ar] B 1ca) O [col O e O el O ey O (Fu O (6a] O w1y O (o]

Om O N Opa O ks Oy O wa O e Omo) O Ma) O v O (My) O vsp O M0)
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Owmry O {sC] O spp O (v B rxp OO um O vl O val O wal O wvl O (wn O (wyr O [PR]

Full Name (Last name first, if individual}

Peters & Co. Limited

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

(Cheek “All States” or check iINAIVIAUAL STAIES)Y c..vvi.veiivriiie ettt ettt ee ettt ea ettt et e s et et s sestes e s sean s et esensansen D All States
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.

2

3.

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 O
and indicaté in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
1)+ ST SO U U U UEOU P OT O TTOSON S 5
EQUIIY ettt e b e ettt s s e na e e s $ 5064965729 § _ 50,649,657.29
Common [l Preferred
Convertible Sccurities (including Warrants) ..o eeivierre e et S 0.00(1) S 0.00(1)
Partnership INTErestS .....oivviiii i i e e b et 5 $
Other (Specify: Y et s $
TTOURL vt eeeeeeeeeoem et e eeebereasaseeesan e seeeasesesaneaeeanseseaseaesseeaeseemees e e e e s e sa et et err e er e e $  50,649.657.29 §  50,649,657.20
Answer also in Appendix, Column 3, if filing under ULCE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregaie 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
ACCTEAIE IVESIOIS 1ooiiiitiiitie e ekt it e e e e et e ettt e e e e e e e et et et e e e e e e e e e it e it s e e e eeeinn -8- 3 50,649,657.29
NON-ACCTEAIE THVESIOTS ...c.iiiiiiiiiiiii ittt ettt ettt et et a ket e b areer e et s eseaenen 0- 5 0.00
Total (for filings under Rule 504 only) ..ot e 5
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, 1o date, in offerings of the Iypes indicated, in the twelve (12) months prior 1o 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
R 05 ettt ettt et et et e et en et et em et e e et e a e e eeeenn et $
REBUIALION A ..ot e e bbb et b st e e arabe et en b b
RUIE S04 ... ettt et s e h et a e e bbb ettt ra b s 3
TOTAL oot bR $
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.
Transfer AZEnt’s FEES ..ot O s
PrINNG aNd ENEIAVING COSS -o....orvoeeoeeeeosetns s st sssssiessses i seess it essteeee e ees e es s eeeees e eeseeeeseeseseees e eereeseeeae 0 s
LEBAl FEOS .o et e e s ARt as e a st e E et en e s 25,000.00
ACCOUNTINE FEES 11iveiviireriiie ettt e ettt ettt es st et esss et e aes st s s b s ee st et s aes s et e bt et st e s enm e e e en e ee e 0 s
ENEZINEEIINE FEES...c.oiiioiieetiie e e b e e bt ee et ee e oot e e em et et ee e e e e e et e et eeamnne e s eeenenseeenans O s
Sales Commissions (specify finders’ fees SEparately).... ..ot $ 2,532,482.86
Other Expenses (identify) O s
TOR oottt e ss e b8 bS 4S84 S oA e eee oot oo $  2,557,482.86

(1) Each investor will aiso receive a Financing Adjustment Right and a Dispesition Adjustment Right for each common share purchased. Each Financing Adjustment Right will entile the holder
ta receive up to 0.1 per common share for no additional consideration given certain capital raising events has or has not occurred by March 31, 2008. Each Disposition Adjustment Right will
entitle the holder lo receive up to 0.1 per common share for no additional consideration, subject to adjustment, if prior to March 31, 2008, an acquirer acquires all or substantially all of the
outstanding Common Shares at less than $5.90 CDN per share. If Common Shares become issuable pursuant to the Disposition Adjustment Rights then alt Financing Adjustment Rights shall

immediately ierminate with no further force or effect.



} 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 fumnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the iSSUEr.” ... .coeiiiiieiee et $ 48,092,174.43

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 anv purpose is not known, furnish an
estimate and check the box to the left of the estimate. The totat 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 AN FEES....vvervvrivsiseeie s eeeeesereemseseeseeee e eeesestees e eee e neeseeneeeeeresreseeseresecneeeeeee L] 8 s
PUrchase Gf real ESIALE. ...v.vvvcvvers e ssscsissnsorinnssesesscens s ssrssssssssssossssnesesesos s L] $ 0 s
Purchase, tental or leasing and installation of machinery and equipment......................o....... s O s
Construction or leasing of plant buildings and facilities ......occccvvervivinincninoensnscnsnens L1 3 O s
Acquisitioh 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
72 ') SO OO I B O s
Repayment of indebtedness ................oooo.oovvereoeeeeeeeeeeeeeoreeeesserseeoeseeeereemsensereeimreeesneere ] 8§ O s
WOrKINg CAPILAL ....ccorcveereieceet e ceeees st eesssss s s enssnssssssnssssssssionsinnens L] $ S 48,092,174.43
Other (specify): O s s
as O s
COMMII TOAIS ... ccrevvemevrereer e sssassnssesre oo sse s Os S 48,092174.43
Total Payments Listed {(column totals added) .........cooorcrirencnincr s 5 48,092,174.43
By o Sy 0 avess 0 e DLFEDERAL SIGNATURE & © sk - 7ot =0 7%y 70 ze T

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 constihites an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staf¥, 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. W}J/—,/ Jun% » 2007

[4
Name of Signer (Print or Type) Title of Signer (Print or Type)
Heather Harris Chief Financial Officer
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)
R - E. STATE SIGNATURE ] oo J j



