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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM S-8
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

DBS HOLDINGS, INC.

(State or Other Jurisdiction of Incorporation or Organization)
N/A

(I.R.S. Employer Identification No.)

1 - 8765 Ash Street

Vancouver, British Columbia, Canada, V6P 6T3 (604) 301-9545

(Address and Telephone Number of Principal Executive Offices)

Financial Consulting Services Agreement
with Blaine Riley, Randall Letcavage and Rosemary Nguyen

(Full Title of the Plan)

Devlin Jensen
2550 - 555 W. Hastings Street
Vancouver, B.C., Canada
V6B 4N5
(Name and Address of Agent for Service)

(604) 684-2550

(Telephone Number, including Area Code, of Agent for Service)

CALCULATION OF REGISTRATION FEE

<TABLE>
<CAPTION>
Title of securities Amount Proposed maximum Proposed maximum Amount of
to be registered to be Offering price aggregate registration fee
registered(1l) Per share (2) offering price
<S> <C> <C> <C> <C>
Common Stock, $.001 par value 75,000 $2.04 $153,000 $38.25
Total 75,000 $2.04 $153,000 $38.25
</TABLE>
(1) Consists of 25,000 shares to M. Blaine Riley, 25,000 shares to Randall
Letcavage and 25,000 shares to Rosemary Nguyen to be issued pursuant to
the Financial Consulting Services Agreement.
(2) The closing price for the Registrant's common stock in the

over-the-counter market on July 31, 2001 was $2.04 per share.

Pursuant to Rule 457 (c), the registration fee was calculated on the
basis of these figures.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents filed with the Securities and Exchange Commission (the
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"Commission") by DBS Holdings, Inc., a Nevada company (the "Company"), are
incorporated herein by reference:

(1) The Company's latest Annual Report on Form 10-KSB or the fiscal year ended
February 28, 2001, pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934, as amended (the "Exchange Act");

(2) All reports of the Company filed pursuant to Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended (the "Exchange Act") since the end
of the fiscal year covered by the Annual Report on Form 10-KSB referred to in

subparagraph (a) above;

(3) The Company's latest Registration Statement on Form 10-SB filed with the
Commission on April 25, 2000, under the Exchange Act;

(4) The Company's Current Report on Form 8-K, as amended, filed on May 30, 2001,
pursuant to the Exchange Act; and

(5) All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and
15(d) of the Exchange Act after the date hereof and prior to filing of a
post-effective amendment which indicate that all securities offered have been
sold or which deregisters all securities then remaining unsold, shall be deemed
to be incorporated by reference in and to be a part hereof from the date of
filing of such documents. Any statement contained in a document incorporated or
deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for the purposes of this Registration Statement to the extent that a
statement contained herein or in any other subsequently filed document which
also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.

Item 4. Description of Securities

Not applicable

Item 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

No "expert", as that term is defined pursuant to Regulation Section 228.509 (a)
of Regulation S-B, or the Company's "counsel", as that term is defined pursuant
to Regulation Section 228.509(b) of Regulation S-B, was hired on a contingent
basis, or will receive a direct or indirect interest in the Company, or was a
promoter, underwriter, voting trustee, director, officer, or employee of the
Company, at any time prior to the filing of this Registration Statement.

Item 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS
Section 78.7502 of the Nevada general corporation law provides as follows:

(1) A Corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative,
except an action by or in the right of the corporation, by reason of the fact
that he is or was a director, officer, employee or agent of the corporation, or
is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, or is or was serving at the request of
the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses, including attorney's fees, judgements, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with the
action, suit or proceeding if he acted in good faith and in a manner which he
reasonable believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termination of any
action, suit or proceeding by judgement, order, settlement conviction or upon a
plea of nolo contendre or its equivalent, does not, of itself, create a
presumption that the person did not act in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests of the
corporation, and that, with respect to any criminal action or proceeding, he had
reasonable cause to believe that his conduct was unlawful.

(2) A corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or
suit by or in the right of the corporation to procure a Jjudgment in its favor by
reason of the fact that he is or was a director, officer, employee or agent of
the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint
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venture, trust or other enterprise against expenses, including amounts paid in
settlement and attorneys' fees actually and reasonably incurred by him in
connection with the defense or settlement of the action or suit if he acted in
good faith and in a manner which he reasonably believed to be in or not opposed
to the best interests of the corporation. Indemnification may not be made for
any claim, issue or matter as to which such a person has been adjudged by a
court of competent jurisdiction, after exhaustion of all appeals therefrom, to
be liable to the corporation or for amounts paid in settlement to the
corporation, unless and only to the extent that the court in which the action or
suit was brought or other court of competent jurisdiction determines upon
application that in view of all the circumstances of the case, the person is
fairly and reasonably entitled to indemnity for such expenses as the court deems
proper.

(3) To the extent that a director, officer, employee or agent of a
corporation has been successful on the merits or otherwise in defense of any
action, suit or proceeding referred to in subsections 1 and 2,

or in defense of any claim, issue or matter therein, the corporation shall
indemnify him against expenses, including attorneys' fees, actually and
reasonably incurred by him in connection with the defense.

Section 78.751 of the Nevada general corporation law also provides as follows:

(1) Any discretionary indemnification under NRS 78.7502, unless ordered
by a court or advanced pursuant to subsection 2, may be made by the corporation
only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in the
circumstances. The determination must be made:

(a) By the stockholders;

(b) By the board of directors by majority vote of a quorum
consisting of directors who were not parties to the action,
suit or proceeding;

(c) If a majority vote of a quorum consisting of directors who
were not parties to the action, suit or proceeding so
orders, by independent legal counsel in a written opinion;
or

(d) If a quorum consisting of directors who were not parties to
the action, suit or proceeding cannot be obtained, by
independent legal counsel in a written opinion.

(2) The articles of incorporation, the bylaws or an agreement made by
the corporation may provide that the expenses of officers and directors incurred
in defending a civil or criminal action, suit or proceeding must be paid by the
corporation as they are incurred and in advance of the final disposition of the
action, suit or proceeding, upon receipt of an undertaking by or on behalf of
the director or officer to repay the amount if it is ultimately determined by a
court of competent jurisdiction that he is not entitled to be indemnified by the
corporation. The provisions of this subsection do not affect any rights to
advancement of expenses to which corporate personnel other than directors or
officers may be entitled under any contract or otherwise by law.

(3) The indemnification and advancement of expenses authorized in or
ordered by a court pursuant to this section:

(a) Does not exclude any other rights to which a person seeking
indemnification or advancement of expenses may be entitled under the articles of
incorporation or any bylaw, agreement, vote of stockholders or disinterested
directors or otherwise, for either an action in his official capacity or an
action in another capacity while holding his office, except that
indemnification, unless ordered by a court pursuant to NRS 78.7502 or for the
advancement of expenses made pursuant to subsection 2, may not be made to or on
behalf of any director or officer if a final adjudication establishes that his
acts or omissions involved intentional misconduct, fraud or a knowing violation
of the law and was material to the cause of action.

(b) Continues for a person who has ceased to be a director, officer,
employee or agent and inures to the benefit of the heirs, executors and
administrators of such a person.
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Section 78.752 of the Nevada general corporation statutes also provides as
follows:

(1) A corporation may purchase and maintain insurance or make other
financial arrangements on behalf of any person who is or was a director,
officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise for any
liability asserted against him and liability and expenses incurred by him in his
capacity as a director, officer, employee or agent, or arising out of his status
as such, whether or not the corporation has the authority to indemnify him
against such liability and expenses.

(2) The other financial arrangements made by the corporation pursuant
to subsection 1 may include the following:

(a) The creation of a trust fund.
(b) The establishment of a program of self-insurance.

(c) The securing of its obligation of indemnification by
granting a security interest or other lien on any assets of
the corporation.

(d) The establishment of a letter of credit, guaranty or surety.

No financial arrangement made pursuant to this subsection may provide protection
for a person adjudged by a court of competent jurisdiction, after exhaustion of
all appeals therefrom, to be liable for intentional misconduct, fraud or a
knowing violation of law, except with respect to the advancement of expenses or
indemnification ordered by a court.

(3) Any insurance or other financial arrangement made on behalf of a
person pursuant to this section may be provided by the corporation or any other
person approved by the board of directors, even if all or part of the other
person's stock or other securities is owned by the corporation.

(4) In the absence of fraud:

(a) The decision of the board of directors as to the propriety of
the terms and conditions of any insurance or other financial arrangement made
pursuant to this section and the choice of the person to provide the insurance
or other financial arrangement is conclusive; and

(b) the insurance or other financial arrangement:
(1) is not void or voidable; and

(ii) does not subject any director approving it to personal
liability for his action, even if a director approving
the insurance or other financial arrangement is a
beneficiary of the insurance or other financial
arrangement.

(5) A corporation or its subsidiary which provides self-insurance for
itself or for another affiliated corporation pursuant to this section is not
subject to the provisions of Title 57 of NRS.

The Company's articles of incorporation also provide as follows:

No director or officer of the Corporation shall be personally liable to the
Corporation or any of its stockholders for damages for breach of fiduciary duty
as a director or officer involving any act or omission of any such director or
officer; provided, however, that the foregoing provision shall not eliminate or
limit the liability of a director or officer (1) for acts or omissions which
involve intentional misconduct, fraud or a knowing violation of law, or (2) the
payment of dividends in violation of Section 78.300 of the Nevada Revised
Statutes. Any repeal or modification of this Article by the stockholders of the
Corporation shall be prospective only, and shall not adversely affect any
limitation on the personal liability of a director or officer of the Corporation
for acts or omissions prior to such repeal or modification.

The Company's bylaws provide as follows with respect to indemnification and
insurance:
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The Corporation shall indemnify any and all of its directors and officers, and
its former directors and officers, or any person who may have served at the
corporation's request as a director or officer of another corporation in which
it owns shares of capital stock or of which it is a creditor, against expenses
actually and necessarily incurred by them in connection with the defense of any
action, suit or proceeding in which they, or any of them, are made parties, or a
party, by reason of being or having been director(s) of officer(s) of the
corporation, or of such other corporation, except, in relation to matters as to
which any such director or officer or former director of officer or person shall
be adjudged in such action, suit or proceeding to be liable for negligence or
misconduct in the performance of duty. Such indemnification shall not be deemed
exclusive of any other rights to which those indemnified may be entitled, under
By-Law, agreement, vote of the shareholders or otherwise.

The Company has not currently made any arrangements regarding insurance but may
do so in the future.

INSOFAR AS INDEMNIFICATION FOR LIABILITIES OCCURRING PURSUANT TO THE PROVISIONS
OF THE SECURITIES ACT OF 1933 MAY BE PERMITTED AS TO DIRECTORS, OFFICERS, OR
PERSONS CONTROLLING THE COMPANY PURSUANT TO THE FOREGOING PROVISIONS, THE
COMPANY HAS BEEN INFORMED THAT IN THE OPINION OF THE SECURITIES AND EXCHANGE
COMMISSION, SUCH INDEMNIFICATION IS AGAINST PUBLIC POLICY AS EXPRESSED IN THAT
ACT AND, THEREFORE, IS UNENFORCEABLE.

Item 7. EXEMPTION FROM REGISTRATION CLAIMED

Not applicable.

Item 8. EXHIBITS

Exhibit Description
*5.1 Legal opinion of Stepp Law Group
*23.1 Consent of Stepp Law Group (included in the opinion filed as

Exhibit 5.1 hereto).
*23.2 Consent of Smythe Ratcliffe, Chartered Accountants.

*99.1 Financial Consulting Services Agreement with Blaine Riley, Randall
Letcavage and Rosemary Nguyen dated June 12, 2001.

* Filed herewith.
Item 9. UNDERTAKINGS
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a
post-effective amendment to this registration statement to include any
additional or changed material information on the plan of
distribution.

(2) That for the purpose of determining any liability under the Securities
Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and
the offering of such securities at the time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any
of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of
determining any liability under the Securities Act, each filing of the
Registrant's annual report pursuant to Section 13(a) or Section 15(d) of the
Exchange Act (and, where applicable, each filing of an employee benefit plan
annual report pursuant to Section 15(d) of the Exchange Act) that is
incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act
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may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant
has been advised that in the opinion of the Commission such indemnification is
against public policy as expressed in the Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or
paid by a director, officer or controlling person of the Registrant in the
successful defense or any action, suit or proceeding) is asserted by such
director, officer or controlling person in

connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities
Act and will be governed by the final adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Company
certifies it has reasonable grounds to believe that the Company satisfies all of
the requirements for filing on Form S-8 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Vancouver, Province of British Columbia, on this 31
day of July, 2001.

DBS HOLDINGS, INC.

/s/ "Stephen Walters"

Stephen Walters, President and a Director

/s/ "Nathalie Pilon"

Nathalie Pilon, Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, this registration
statement has been signed by the following persons in the capacities and on the
date indicated.

/s/ "Alan Lindsay" Dated: July 31, 2001

Alan Lindsay, Vice-President and a Director

/s/ "Andre Boulet" Dated: July 31, 2001

Dr. Andre Boulet, Third Vice-President and a Director
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INDEX TO EXHIBITS

Exhibit Description

*5.1 Legal opinion of Stepp Law Group

*23.1 Consent of Stepp Law Group (included in the opinion filed as
Exhibit 5.1 hereto).

*23.2 Consent of Smythe Ratcliffe, Chartered Accountants.

*99.1 Financial Consulting Services Agreement with Blaine Riley, Randall
Letcavage and Rosemary Nguyen dated June 12, 2001.

* Filed herewith.
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1
Exhibit 5.1

STEPP LAW GROUP
A Professional Corporation
1301 Dove Street, Suite 460
Newport Beach, California 92660-2422
Telephone (949) 660-9700
Telecopier (949) 660-9010

July 23, 2001

DBS Holdings Inc.
1 - 8765 Ash Street
Vancouver, B.C., Canada V6P 6T3

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to DBS Holdings Inc., a Nevada corporation (the
"Company"), and in such capacity have examined the form of Registration
Statement on Form S-8 ("Registration Statement™) to be filed with the Securities
and Exchange Commission ("Commission") by the Company in connection with the
registration pursuant to the Securities Act of 1933, as amended ("Act"), of
75,000 shares of common stock, $.001 par value per share, to be issued by the
Company (the "Shares"). The Shares shall be issued pursuant to the terms and
conditions of the Financial Consulting Services Agreement between the Company
and Messrs. Blaine Riley, Randall Letcavage and Rosemary Nguyen attached as
Exhibit 99.1 to the Registration Statement (the "Agreement").

In rendering the following opinion, we have examined and relied upon only the
following documents described below. In our examination, we have assumed (i) the
genuineness of all signatures; (ii) the authenticity, accuracy and completeness
of the documents submitted to us as originals; and (iii) conformity with the
original documents of all documents submitted to us as copies. Our examination
was limited to the following documents and no others:

1. The Articles of Incorporation of the Company;
2. The Bylaws of the Company, as amended to date;
3. Resolutions adopted by the Board of Directors of the Company authorizing

entry into the Agreement; and
4. The Registration Statement.

We have not undertaken, and shall not undertake, any independent investigation
beyond such documents, or to verify the adequacy or accuracy of such documents.
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Based upon the foregoing, and relying solely thereon, and assuming that the
Shares will be issued on the terms and subject to the conditions of the
Registration Statement and the Agreement, it is our opinion that the Shares,
when issued, subject to the effectiveness of the Registration Statement and
compliance with applicable

securities and other laws of any state or other jurisdiction in which the Shares
will be offered and sold, will be duly authorized, validly issued and
non-assessable.

We express no opinion as to compliance with the securities laws or other laws in
any foreign jurisdiction in which the Shares are proposed to be offered and sold
and as to the effect, if any, which non-compliance with such laws might have on

the validity of issuance of the Shares.

We consent to the use of this opinion as an exhibit to the Registration
Statement. In giving this consent, we do not hereby admit, and, in fact, we
hereby deny, that we are in the category of persons whose consent is required
pursuant to Section 7 of the Act or the rules and regulations of the Commission
pursuant thereto.

Other than as provided herein, this opinion (i) is addressed solely to you, (ii)
may not be relied upon by any other party, (iii) relates only to matters of
United States federal securities law and nothing in this opinion shall be deemed
to imply any opinion related to the laws of any other jurisdiction, (iv) may not
be quoted or reproduced or delivered by you to any other person, and (v) may not
be relied upon for any other purpose whatsoever. Nothing in this opinion shall
be deemed to relate to or constitute an opinion concerning any matters not
specifically set forth above.

The Company is hereby advised, urged and encouraged to retain securities counsel
in each jurisdiction outside the United States in which the Shares may be
offered and sold regarding compliance with the securities laws of such
jurisdiction.

This opinion is as of the date of this letter.

Sincerely,

STEPP LAW GROUP

"Thomas Stepp"
By: Thomas E. Stepp, Jr.
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Exhibit 23.2

Consent of Smythe Ratcliffe, Chartered Accountants
CONSENT OF SMYTHE RATCLIFFE, CHARTERED ACCOUNTANTS

We consent to the incorporation by reference in the Registration Statement
(Form S-8, No. 333- ), pertaining to the Financial Consulting Services
Agreement between DBS Holdings, Inc. and Blaine Riley, Randall Letcavage and
Rosemary Nguyen dated June 12, 2001, of our report dated May 25, 2001, with
respect to the consolidated financial statements of DBS Holdings, Inc. included
in its Annual Report (Form 10-KSB) for the year ended February 28, 2001 filed
with the Securities and Exchange Commission.

/s/ "Smythe Ratcliffe"
Chartered Accountants

Vancouver, Canada
July 31, 2001
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Exhibit 99.1
Financial Consulting Services Agreement
FINANCIAL CONSULTING SERVICES AGREEMENT

This Financial Consulting Services Agreement (the "Agreement") is entered
this 12th day of June, 2001 by and between M. Blaine Riley, Randall Letcavage
and Rosemary Nguyen ("Consultants"), individual's, and DBS Holdings, Inc. (OTC
BB: DBSH) ("Client"), a Nevada corporation, with reference to the following:

PRELIMINARY STATEMENT

A. The Client desires to be assured of the association and services of the
Consultants in order to avail itself of the Consultants experience, skills,
abilities, knowledge, and background to facilitate long range strategic
planning, and to advise the Client in business and/or financial matters and is
therefore willing to engage the Consultants upon the terms and conditions set
forth herein. Consultants desires to be assured, and Client desires to assure
Consultants, that, if Consultants associates with Client and allocates its
resources necessary to provide Client with its services as Client requires and
expects, Consultants will be paid the consideration described herein and said
consideration will be nonrefundable, regardless of the circumstances.

B. The Consultants agree to be engaged and retained by the Client and upon
the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises
hereinafter set forth and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

1. Engagement. Client hereby engages Consultants on a non-exclusive basis,
and Consultants hereby accepts the engagement to become a financial Consultants
to the Client and to render such advice, consultation, information, and services
to the Directors and/or Officers of the Client regarding general financial and
business matters including, but not limited to:

A. Strategic alliances, mergers and acquisitions;
B. Corporate planning, strategy and negotiations with potential
strategic business partners and/or other general business

consulting needs as expressed by Client;

C. Business development and business advertising;
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D. E-Consulting providing business solutions;

E. Structuring and providing alternative sources for accounts
receivable, purchase order and other asset financing.

F. Due diligence processes and Capital structures;

G. Periodic reporting as to developments concerning the general
financial markets and public securities markets and industry
which may be relevant or of interest or concern to the Client or
the Client's business.

Notwithstanding anything contained herein to the contrary, it is clearly
understood and agreed to by the parties hereto that the aforementioned services
to be provided by Consultants shall not involve any capital raising efforts or
promotion of the Client's securities. It shall be expressly understood that
Consultants shall have no power to bind Client to any contract or obligation or
to transact any business in Client's name or on behalf of Client in any manner.

It is expressly understood and agreed by Client that, in reliance upon
Client's representations, warranties and covenants contained herein, immediately
upon execution and delivery of this Agreement by Client, Consultants is setting
aside and allocating for the benefit of Client valuable resources (including,
without limitation, capital and reservation of work schedules of employees)
required to fulfill Consultants' obligations described in paragraph 1 hereof. In
doing so, Consultant agrees to forebear from undertaking other opportunities and
commitments (that would result in enrichment to Consultants) in order to be
available to provide Client the services contemplated by this Agreement.

2. Term. The term ("Term") of this Agreement shall commence on the date
hereof and continue for twelve (12) months. The Agreement may be extended upon
agreement by both parties, unless or until the Agreement is terminated. Either
party may cancel this Agreement upon five days written notice in the event
either party violates any material provision of this Agreement and fails to cure
such violation within five (5) days of written notification of such violation
from the other party. Such cancellation shall not excuse the breach or
non-performance by the other party or relieve the breaching party of its
obligation incurred prior to the date of cancellation, including, without
limitation, the obligation of Client to pay the nonrefundable consideration
described in paragraph 4 hereof.

3. Due Diligence. The Client shall supply and deliver to the Consultant all
information relating to the Client Company's business as may be reasonably
requested by the Consultant to enable the Consultant to make an assessment of
the Client's company and business prospects and provide the consulting services
described in paragraph 1 hereof.
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4. Compensation and Fees. As consideration for Consultants entering into
this Agreement, Client agrees to pay and deliver to Consultants the following
consideration, which consideration is nonrefundable regardless of the
circumstances:

A. Client shall issue certificates representing an aggregate of
seventy-five thousand (75,000) shares of free trading common stock
(the "Shares"), registered under S-8.

B. The Certificates shall be issued to the Consultants in the following
manner:

M. Blaine Riley will receive twenty-five thousand (25,000) shares.
Randall Letcavage will receive twenty-five thousand (25,000) shares.
Rosemary Nguyen will receive twenty-five thousand (25,000) shares.

The Shares, when issued to Consultant, will be duly authorized, validly issued
and outstanding, fully paid and nonassessable and will not be subject to any
liens or encumbrances.

Securities shall be issued to Consultant in accordance with a mutually
acceptable plan of issuance as to relieve securities or Consultant from
restrictions upon transferability of shares in compliance with applicable
registration provisions or exemptions.

After careful review and extensive discussions and negotiations between
Client and Consultants and their advisors, Client agrees that, when received by
Consultants, the above-described consideration shall be nonrefundable regardless
of the circumstances, whether foreseen or unforeseen upon execution and delivery
of this Agreement. Client further acknowledges and agrees that said
consideration is earned by Consultants: (1) upon Client's execution and delivery
of the Agreement and prior to the provision of any service hereunder; (2) in
part, by reason of Consultants' agreement to make its resources available to
serve Client and as further described in the Preliminary Statement and elsewhere
herein; and (3) regardless of whether Client seeks to terminate this Agreement
prior to consultant's delivery of any services hereunder. If Client takes any
action to terminate this Agreement or to recover any consideration paid or
delivered by Client to Consultants other than by reason of Consultants' gross
negligence or willful misconduct, Consultants shall be entitled to all available
equitable remedies, consequential and incidental damages and reasonable
attorneys' fees and costs incurred as a result thereof, regardless of whether
suit is filed and regardless of whether Client or Consultants prevails in any
such suit.

5. Representations, Warrants and Covenants. The Client represents, warrants
and covenants to the Consultant as follows:

A. The Client has the full authority, right, power and legal capacity
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to enter into this Agreement and to consummate the transactions which are
provided for herein. The execution of this Agreement by the Client and its
delivery to the Consultant, and the consummation by it of the transactions
which are contemplated herein have been duly approved and authorized by all
necessary action by the Client's Board of Directors and no further
authorization shall be necessary on the part of the Client for the
performance and consummation by the Client of the transactions which are
contemplated by this Agreement.

B. The business and operations of the Client have been and are being
conducted in all material respects in accordance with all applicable laws,
rules and regulations of all authorities which affect the Client or its
properties, assets, businesses or prospects. The performance of this
Agreement shall not result in any breach of, or constitute a default under,
or result in the imposition of any lien or encumbrance upon any property of
the Client or cause an acceleration under any arrangement, agreement or
other instrument to which the Client is a party or by which any of its
assets are bound. The Client has performed in all respects all of its
obligations which are, as of the date of this Agreement, required to be
performed by it pursuant to the terms of any such agreement, contract or
commitment.

6. Exclusivity; Performance; Confidentiality. The services of Consultant
hereunder shall not be exclusive, and Consultant and its agents may perform
similar or different services for other persons or

entities whether or not they are competitors of Client. The Consultant agrees
that it will, at all times, faithfully and in a professional manner perform all
of the duties that may be reasonably required of the Consultant pursuant to the
terms of this Agreement. Consultant shall be required to expend only such time
as 1is necessary to service Client in a commercially reasonable manner. The
Consultant does not guarantee that its efforts will have any impact upon the
Client's business or that there will be any specific result or improvement from
the Consultant's efforts. Consultant acknowledges and agrees that confidential
and valuable information proprietary to Client and obtained during its
engagement by the Client, shall not be, directly or indirectly, disclosed
without the prior express written consent of the Client, unless and until such
information is otherwise known to the public generally or is not otherwise
secret and confidential.

7. Independent Contractor. In its performance hereunder, Consultant and its
agents shall be an independent contractor. Consultant shall complete the
services required hereunder according to his own means and methods of work,
shall be in the exclusive charge and control of Consultant and which shall not
be subject to the control or supervision of Client, except as to the results of
the work. Client acknowledges that nothing in this Agreement shall be construed
to require Consultant to provide services to Client at any specific time, or in
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any specific place or manner. Payments to consultant hereunder shall not be
subject to withholding taxes or other employment taxes as required with respect
to compensation paid to an employee.

8. Arbitration and Fees. Any controversy or claim arising out of or
relating to this Agreement, or breach thereof, may be resolved by mutual
agreement; or if not, shall be settled in accordance with the Arbitration rules
of the American Arbitration Association in Irvine, California. Any decision
issued therefrom shall be binding upon the parties and shall be enforceable as a
judgment in any court of competent jurisdiction. The prevailing party in such
arbitration or other proceeding shall be entitled, in addition to such other
relief as many be granted, to a reasonable sum as and for attorney's fees in
such arbitration or other proceeding which may be determined by the arbitrator
or other officer in such proceeding. If collection is required for any payment
not made when due, the creditor shall collect statutory interest and the cost of
collection, including attorney's fees whether or not court action is required
for enforcement. The prevailing party in any such proceeding shall also be
entitled to reasonable attorneys' fees and costs in connection all appeals of
any judgment.

9. Notices. Any notice or other communication required or permitted
hereunder must be in writing and sent by either (i) certified mail, postage
prepaid, return receipt requested and First Class mail; or (ii) overnight
delivery with confirmation of delivery; or (iii) facsimile transmission with an
original mailed by first class mail, postage prepaid, addressed as follows:

If to the Client: DBS Holdings, Inc.
Attention: Stephen Walters and
Alan Lindsay
Unit 1 - 8765 Ash Street
Vancouver, BC V6P 6T3
Facsimile No.: (604) 301-9546

If to Consultant: Attention: M. Blaine Riley
33966 Crystal Lantern
Dana Point, CA 92629
Facsimile No: (949) 488-3444

Attention: Randall Letcavage
2603 Main Street, Suite #1150
Irvine, CA 92614

Facsimile No.: (949) 260-0116

Attention: Rosemary Nguyen
7602 E. Santiago Canyon Rd.
Orange, CA 92869
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Facsimile No: (714) 997-5962

or in each case to such other address and facsimile number as shall have last
been furnished by like notice. If mailing is impossible due to an absence of
postal service, and other methods of sending notice are not otherwise available,
notice shall be hand-delivered to the aforesaid addresses. Each notice or
communication shall be deemed to have been given as of the date so mailed or
delivered, as the case may be; provided, however, that any notice sent by
facsimile shall be deemed to have been given as of the date sent by facsimile if
a copy of such notice is also mailed by first class mail on the date sent by
facsimile; if the date of mailing is not the same as the date of sending by
facsimile, then the date of mailing by first class mail shall be deemed to be
the date upon which notice given.

10. Additional Provisions. No waiver of any of the provisions of this
Agreement shall be deemed or shall constitute a waiver of any other provision
and no waiver shall constitute a continuing waiver. No waiver shall be binding
unless executed in writing by the party making the waiver. No supplement,
modification, or amendment of this Agreement shall be binding unless executed in
writing by all parties. This Agreement constitutes the entire agreement between
the parties and supersedes any prior agreements or negotiations. There are no
third party beneficiaries of this Agreement. This Agreement shall be governed by
and construed in accordance with the internal laws of the State of California,
regardless of laws of conflicts.

11. Counterparts. This Agreement may be executed simultaneously in one or

more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

12. Preliminary Statement. The Preliminary Statement is incorporated herein
by this reference and made a material part of this Agreement.

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement on
the date first written above.
"CLIENT"

DBS Holdings, Inc.

Signature: "Stephen Walters"

Print name: Stephen Walters
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Print title: President

"CONSULTANTS"
Signature: "Blaine Riley"
Print name: M. Blaine Riley

Print title: Managing Director

Signature: "Randall Letcavage"

Print name: Randall Letcavage
Print title: Managing Director

Signature: "Rosemary Nguyen"

Print name: Rosemary Nguyen
Print title: Managing Director
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