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ial
SECTION 4(6), AND/OR Prefix | | Seria
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering (D) check if this is an amendment and name has changed, and indicate change.)
Common Shares
Filing Under (Check box(es) that apply): [ JRule 504 [ JRule 505 DXIRule 506 [ Jsectiondy [ JuLoe
Type of Filing: @ New Filing D Amendment —
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Alberta Qilsands Inc. 08024415

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
Suite 2800, 350 — 7™ Avenue SW, Calgary, Alberta T2P 3N9 CANADA {403) 263-6700

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

Brief Description of Business

Oil and gas production PROCE.SSED

Type of Business Organization

@ corporation |:| limited partnership, already formed FEB 2 ' @?ther (please specify):

D business trust I:] limited partnership, to be formed THOMSOM
Month Year FIN JAL
Actual or Estimated Date of Incorporation or Organization: [z | [o3 | Actual I:' Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State: Cc | N |

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(0).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given belaw or, if received at that
address after the date on which it 15 due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Sccurities 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 Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the
notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

s Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity

securities of the issuer;

s  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 D Beneficial Owner @ Executive Officer

x Director

[:I General and/or
Managing Partner

Full Name (Last name first, if individual)
Premji, Shabir

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2800, 350 — 7 Avenue SW, Calgary, Alberta T2P 3N9 CANADA

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

E Director

l:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Lee, Michael L.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2800, 350 — 7™ Avenue SW, Calgary, Alberta T2P 3N9 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)
Hu, Greg

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2800, 350 — 7" Avenue SW, Calgary, Alberta T2P 3N9 CANADA

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

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Dust, Chad

Business or Residence Address (Number and Street, City, State, Zip Code}
Suite 2800, 350 - 7™ Avenue SW, Calgary, Alberta T2P 3N9 CANADA

Check Box{es) that Apply: D Promoter |:| Beneficial Owner D Executive Officer

E Director

I:] General and/or
Managing Partmer

Full Name (Last name first, if individual)
MacKichan, Howard

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 3700, 400 — 3™ Avenue SW, Calgary, Alberta T2P 4H2 CANADA

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

E Director

[:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Cornez, Len

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2800, 350 — 7™ Avenue SW, Calgary, Alberta T2P 3N9 CANADA

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

& Director

D General and/or
Managing Partner

Full Name (Last name first, if individual}
Goodisman, Adrian

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 3900, 700 Louisiana, Houston, Texas 77002 U.S.A.




B. INFORMATION ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? . D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $0.00
Yes No

3. Does the offering permit joint ownership of 2 SINGIE UNI? oot e e e an s eb st % ]
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or

similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1fa 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 COMMISSIONS WILL BE PAID***
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 SLALES) ..o e s s s DAIIS[ates
O O akl O az) O (a4 O €A O (co) O €t O e O O F3 O [Ga] O (H) O oo
O D ov Opal O ks OKyy O Ay O el O o) O ma) O v O Ny O Ms) O MO
Omt O (Nep O (N) O (Ng) O ) O M) O 8] Ovel O wop O (oH) O (©K) O [ory O [pAj
Omrny O sc; Osoy O Ny Orxy O wr) O v Oval O wal O twv) O (wy O wy) O [PR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strect, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
Oy O akp O (az) O (ar) O (ca) O co) O (e O pgl O ey O (Fip O 6 O g O (o)
Op O QOpea O kst OKyy O wa) O ME) Opp O Ma] O mp O (MNp O Ms] O MO
O O Nep O Ny O v O ) O (nvwvy O (Ny) O N O o) O (oH) O [ox) O (Or] 0 (PA)
Oy O scp Osel Oy Omxp O wn O vrp Oval O wa) O wvl O (wn O (wyl O [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) ... e |__—] All States
O (al) O [aKl O [az) O [aR] O (ca) OJ [coy O (cty Omoe O O (Fu] O A O my O po
Ou O N Opa O (ks O Ky O wa) O Me] O vp] O Ma] O My O vN) O ms) 0O (mo)
Omn O e O vy O vwyp O g O (vvyp O (Ny) O (Ncp O o) O [oH) O oK) O [0r] O [pA]
Oy O sc) Oesop O Ny O rxp O unp O gvrp O val O wal O (wvp O (wip O (wyy O [PRI




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1.  Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” [fthe transaction is an exchange offering, check this box O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold

|01 1 GO OO S OT OO T U PO PTUTIPPOTTOTUON b 5

B LY ettt ettt e et et e e e et ettt bt s b s sbbbs e iaes D 6,621,558.84 $ 6,621,558.84

Common {7 Preferred

Convertible Securities (Including Warrants) .........covcveeviieein et s b3

PArtnerShip INIEIESIS ... oottt ettt e s e e s s s s O
Other (Specify: Yt D

L= S 7 7 T s

TOMA] 11t e bttt oot st b et b1 s bbbt bt et a bbb s bbb en e s S5 6,621,558.84 6,621,558.84

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
[nvestors of Purchases

L=

ACCTCAMEA INVESIOTS 1.vviviiiiii ettt ar s e rs s s s s b b s r et em e ben e o1 sebpas e sbs s ssssant it -8- 6,621,558.84

INOT-ACCTEAIEA INVESIOTS o.ooivviieie e ere s r s e v e sre s rm b s rr rre s rre e s nag g 2 e et s e eeeemesnenn -0- $ 0.00

Total (for filings under Rule 504 only) ... $

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold

RUlE 505 e e S e

REGUIALION A .ot e e e b s

RUTE S04 ..ot e et e b e et e st ae b e aabe s st e et beiabeassaatb b e eaE e aasaanbeeratesate e sbaeesEeaesee e nresbnresrnrs

L= T B

L .Y P OO PR ORI
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the lefl of the estimate.

TrANSTEr AZEILS FLES ouiviiiit et certre et e r s e e R e e e r et e b ettt bran s es s renens

Printing and Engraving COstS ......cciviireoiiiiicrcrniriirssaierasssssssnsssssassasessonsesssssssasessresaessces

MO O

LAY FBS ..ottt ittt s as e e e e bbbt b s e g e bR L e e R re e R e re s eRa e R L e nr st pas s et st se s siae 5,000.00
ACCOUNEINE FEES oottt ettt ettt e st ettt ettt anas st s oo st e ean s e e e r b e re s e e nesamrenrones
B gINEEIINE FOES. .ot ettt a e e et r b et bt ae et et aee e b es e E e er e e ene et R e e et
Sales Commissions (specify finders’ fees separately) ...

Other Expenses (identify)

L7 T - T 7 B - B - B < I - B ]

XKOODODO

TIOUAL c.veerre e ireiemt e e sttt s e e e srae e e s h e e s be e rr e s r e e R e e en g RS eR e en st en e A Aee e Ahe e b e e S an s se st an e et a s 5,000.00
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b. Enter the diffcrence between the aggregate offering price given in response to Part C —
Question | and total cxpenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds 1o the ISSUEL.” ... sviiiasimiennimme e

5. Indicate below the amount of the adjusted gross proceads 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.
SAIATIES AN FO85 1.veveevece e snnresesssneneseermseresmnestis 0
Purchase of real estate ......... g
Purchase, Tental or leasing and installation of machinery and equipment......oerrerrens O
Construction or 1easing of plant buildings 2nd facilities.......cmmnneniromrmmmsoe s O
Acquisition of other businesses (including the valuc of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to &
TAETRET) 11veiessressasssssnss oans ressrsass rass s e aease on s secs s e oA EA LRSI APRL AR BRS04 et e O
REPAYMEN! Of INAEDIEANESS cvvervenssvsvsenranseesssssneereeescsscsnsssssessssenssssssnsssssssssssssessassssssscssssss [
Working capital ........cccoocoo... O
Other (specify). O
[
COIUMD TOWALS .oeev e csnrasmrasasnrarines OO B
Total Payments Listed (column totals added)- ..........................................................................

$ __ 661655884
Payment to
Officers,
Directors, & Payments to
Affiliates Others
$ s
$ s
$ 0 s
T 8 -
$ as
s O s
s S __ 661655884
h) O s
$ Os
$ Bl 5 __ est6ss88e

B s 6.616,555.84

The issuer has duly caused this notice to be signed by the undersigned duly anthorized person. If this notice is filed under Rule 505, the following
signaturc constitutes an undertaking by the issuer to fuenish to the U.S. Securities and Exchange Comimission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pu?'mf@’pamgmph (X2 of Rule 502.

Fa) F

Issuer (Print or Type) Signarure

Alberta Qilsands Ine.

L

Date
February ?‘ » 2008

Wame of Signer (Print or Type) Title of Signer (Print or Type)
Shabir Premji Executive Chairman
ATTENTION

Intentional misstatements or omissions of fact constitute federal eriminat violations. (See 18 U.5.C. 1001.)

4829-5112-1666\1 2/6/2008 4:55 PM




