Securities & Exchange Commission
Office of International Finance

Mail Stop 3-2 ; SU P PL
455" Street, N.W. PF

Washington, DC
20549

Dear Sirs / Madams:
Re: VRB Power Systems Inc .(“VRB”) - 12g3-2(b) Exemption — File No. 34688

Please find attached for submission, VRB’s filings from March 2005 to present pursuant to TSX
Venture Exchange and Canada Business Corporations Act rules.

My apologies for the accumulation — submissions in future will be sent on a quarterly basis.
Please do not hesitate to contact the writer should you wish further information.

Yours truly,

VRB POWER SYSTEMS INC. PRCOICESSED
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SUITE 1645 ~ 701 WEST GEORGIA STREET, VANCOUVER, B.C., V7Y 1C6
Ph: (604) 697-8820 Fax: (604) 681-4923 e-mail: info@vrbpower.com
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May 30, 2005
Fax: 604-681-4923

VRB Power Systems Inc.

1645 — 701 West Georgia Street
Vancouver, BC
V7Y 1C6

Attention: Tracy Hansen

Dear Sirs\Mesdames:

Re: VRB POWER SYSTEMS INC. ("VRB')
Property-Asset Acquisition ~ Submission #103236

This is to confirm that TSX Venture Exchange has accepted for filing documentation with respect to an
Asset Purchase Agreement, dated May 26, 2003, between VRB Power Systems Inc. (the *Company’)

and Reliable Power Inc. (the “Vendor’). The Company has agreed to purchase certain technology and
patent rights from the Vendor.

In consideration the Company has agreed to pay US$500,000 in cash (US$250,000 on closing and
US$250,000 on the earlier of December 31, 2005 or completion of an equity financing of at least
US$1,000,000), and issue 3,783,115 Units to the Vendor. Each Unit is comprised of one common
share and one common share purchase warrant. Three common share purchase warrants entitle the
holder to purchase two additional common shares at a price of $1.05 for a period of one year.

For further information please refer to the Company’s news releases dated April 26, 2005 and May 30,
2005.

This fax will be the only copy you receive. Should youhave any questions, please contact the
undersigned at (604) 602-6982 / FAX: (604) 844-7502 / EMAIL: sean.curley @tsxventure.com.

Sean Curley
Analyst
Listed Issuer Services

SC/nl
Bile: -:ODMAPCDOCS\DOCR 1485502\1

Suita 2700, P.O. Box 11633, 850 West (Gecrgla Street, vancouver, BC Caneda VBB 4N@
TEL (304) 685-3204 FAX (504) 688-3041 www.te.cal
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May 20, 2005

Reliable Power Inc.
+ Suite 401
2300 Clarendon Blvd.
Arlington, VA
22201

Attention: Mr. John P. Venners

Dear Sirs:
Re: Acquisition of Reliable Power Inc. (“Reliable™)

We refer to the letter of intent between VRB Power Systems Inc. (“VRB Power™) to and Reliable dated
April 19, 2005.

We confirm our mutual agreement to extend the date for execution of the Definitive Agreement referred
to in the letter of intent from May 24, 2005 to June 3, 2005, We also confirm our agreement that we may
proceed by way of a purchase of thc assets of Reliable rather than by way of a purchase of the
outstanding shares of Reliable. The.terms and conditions of the asset purchase will be consistent with
the terms of the letter of intent medified as necessary to reflect a purchase of assets instead of a purchase
of shares.

The letter of intent as modified by this letter remains in full force and effect. Tf the foregoing is
satisfactory to you, kindly signify your agreement with the above by signing and returning a copy of this
letter to us.

Yours very truly,

VRB POWER SYSTEMS INC.,

\

&
Confirmed and agreed this & 3 :'day of May, 2005

RELIABLE POWER INC.

John P. Vennets

SUITE 1645 — 701 WesST GEORGIA STREET, VANCOUVER, B.C., V7Y 1C6
Ph: (804) 697-8820 Fax: (604) 681-4923 e-mail: info@vrbpower.com




May 25, 2005

TSX Venture Exchange
P.O. Box 11633

#2700, 650 West Georgia St.
Vancouver, BC, V6B 4N9

Attention: Sean Curley

Dear Sean Curley

Re: VRB Power Systems Inc. (“VRB Power”) and Reliable Power Inc. (“Reliable”) -
Submission No. 103236

Further to our letter of May 9, 2005, we enclose an amended Form 5C. This transaction has been
amended to an asset purchase rather than a purchase by VRB Power of the shares of Reliable
from the Reliable shareholders. VRB Power will now be purchasing the technology and patent
license to Sumitomo Electric Industries (“SEI”) technology fromi Reliable Power Inc. In support
of this amendment we enclose the following: '

1. Form 5C-Amended duly completed and signed by VRB Power; and
2. Extension of the letter of intent dated April 19, 2005.

We look forward to your conditional approval in due course.
Yours truly,

VRB POWER SYSTEMS INC.

%@Z/
i eri-Anne Coll

SUITE 1645 — 701 WEST GEORGIA STREET, VANCOUVER, B.C., V7Y 1C6
Ph: (604) 697-8820 Fax: (604) 681-4923 e-mail: info @ vrbpower.com
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FORM 5C - AMENDED
TRANSACTION SUMMARY FORM

VRB Power Systems Inc. (the “Issuer™).

Trading Symbol: VRB

The undersigned hereby certifies the following information:

1.

The undersigned is a director or senior officer of the Issuer and is duly authorized by the
Issuer to make this declaration.

The transaction is fully diéclosed in a news release dated __ April 26. 2005

The asset/property to be acquired by the Issuer, including the location of the
asset/property is as follows: Acquisition of a technology and patent license to Sumitomo
Electric Industries (“SEI”) technology from Reliable Power Inc. (“Reliable™)

The date, parties to and type of agreement (eg: sale or option) are as follows: Letter
of Intent dated April 19. 2005 between VRB Power and Reliable Power Inc.. amended
and extended on May 25. 2005. VRB Power and Reliable will enter into a more
comprehensive Asset Purchase Agreement which will supersede the Letter of Intent dated
April 19. 2005/May 25. 2005. In accordance with Policy 5.3 section 5. the executed
Asset Purchase Agreement will be provided to the TSXV in order to obtain final approval
of this transaction. -

The total share and/or cash consideration and required work commitments for the first
year for the transaction are as follows: Total purchase price is US$3.000.000 pavable as
follows: 1US$250.000 in cash on closing date; US$250.000 in cash on the earlier of
December 31. 2005 or completion bv_VRB Power of an equitv financing of at least
US$1.000.000 in 2005; and US$2.500.000 by issuance of units of VRB Power to

Reliable. Each unit will be comprised of one common share plus one common share
purchase warrant. Three common share purchase warrants will entitle the holder to

acquire two VRB Power common shares for a period of one vear. Pricing of the shares
will be determined bv a 10 day trailing average prior to completion. Pricing of the share

purchase warrants will be fixed at a 25% premium above the deemed share purchase
price. A majority of the shares will be subject to a contractual one year hold period and

released 25% quarterly thereafter. The balance will be subject to a contractual six month
hold period. The purchase price of Reliable Power may increase by up to $350.000 USD,

pavable in common shares, if certain ongoing negotiations regarding rovalty rates and

extended exclusivity provisions are successful.

FORM 5C TRANSACTION SUMMARY FORM _ Page 1
(as at June 29, 2004) ' ‘




6.

10.

1L

12.

13.

14.

15.

The names of any parties receiving securities of the Issuer pursuant to the transaction and

" the number of securities to be issued are described as follows:

Name of Party ' Number and Type of - Insider=Y
(If not an individual, name | Securities to be Issued ProGroup=P
all Insiders of the Party) Not Applicable=N/A
Reliable Equivalent of N/A
' US$2,500,000 in units of ‘
VRB Power as described in
section 5 above

The transaction is not a Non Arm’s Length Party Transaction as defined in Policy 1.1 —
Interpretation or, if the transaction is a Non Arm’s Length Party Transaction, the details
of the relationship between the Issuer and the other party are as follows: N/A

If the other party to the transaction is not an individual, the names of all Insiders of the
other party are as follows: __Malcolm T. Jacques. John P. Venners. James Burwell,
Power Solutions. Sumitomo Corporation (Tokyo)

If the transaction is an acquisition, the Issuer has taken reasonable steps to ensure that the
vendor has good title.

There are no Material Changes relating to the Issuer. which have not been publicly
disclosed. o

To the knowledge of the Issuer, at the timé an agreement was reached, no other party to
the transaction had knowledge of any undisclosed Material Fact or Material Change
relating to the Issuer, other than in relation to the transaction.

The Expedited Acquisitions, as defined in Policy 5.3 — Acquisiﬁons and Dispositions of
Non-Cash Assets, of the Issuer during the preceding 6 months are as follows: N/A

If a finder’s fee is to be paid, the particulars of such proposed fee are as follows
(including name and address of the finder): - N/A

If applicable, state that the transaction is the acquisition of an interest in a property and

that the property being acquired is contiguous to or otherwise related to any other asset
acquired in the last 12 months. N/A

The transaction has been approved by the directors of the Issuer and in the event of any
conflict of interest, to the knowledge of the Issuer, any party in conflict has complied
with applicable corporate law and Exchange Requirements.

FORM 5C TRANSACTION SUMMARY FORM Page 2
(as at June 29, 2004) .



16.  If the transaction is a Non Arm’s Length Party Transaction, as defined in Policy 1.1 -
Interpretation, disclose: -~ N/A

(a) which directors declared a conflict of interest and abstained from voting at the
directors meeting regarding this transaction; and

(b)  if the transaction is subject to Policy 5.9 — Insider Bids, Business Combinations
- and Related Party Transdctions, how compliance will be made with the
applicable valuation and shareholder approval requirements of that Policy.

17.  If the transaction forms part of a COB or RTO, the relevant terms of the COB or RTO are
as follows: N/A

Acknowledgement - Personal Information

“Personal Information” means any information about an identifiable individual, and includes the
information contained in Items 4, 6, 7, 8, 13 and 16, as applicable in this Form.

The undersigned hereby acknowledges and agrees that it has obtained the express wntten
consent of each individual to:

(a) the disclosure of Personal Information by the undersigned to the Exchange (as defined in
Appendix 6A) pursuant to this Form; and

(b) the collection, use and disclosure of Personal Information by the Exchange for the
purposes described in Appendix 6A or as otherwise identified by the Exchange, from
time to time.

Dated May 25. 2 05

Sl@VOf authi_j@

Vince Sorace
Print name of signatory

President and Director
Official capacity

FORM 5C TRANSACTION SUMMARY FORM _ Page 3
(as at June 29, 2004)
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July 20, 2005

Via FAX: 604-689-1288

Gordon I. Fretwell Law Corporation
1780 — 400 Burrard Street
Vancouver, BC

V6C 3A6

Attention: Tracy Hansen

Dear Sirs\Mesdames:

Re: VRB POWER SYSTEMS INC. ("VRB")
Private Placement-Brokered — Submission #104919

This is to confirm that TSX Venture Exchange has accepted for filing documentation with respect to a
Brokered Private Placement announced Tune 28, 2005 and July 4, 2003:

Number of Shares: 14,167,000 special warrants*
Purchase Price: $0.72 per special warrant
Number of Placees: 28 placees

Insider / Pro Group Participation:

Insider=Y /
Name ProGroup=P/ # of Shares
Marc Mumaghan P 100,000
Susan Streeter P 97,000 ’
Roger Poirier P 300,000
‘Winston Bennett P 10,000
David Anderson P 10,000
Excalibur Limijted Partnership P 556,000
Acuity mvestment Management p 1,200,000
ITF Acuity Clean Environment Equity
Acuity Investment Management P

300,000
ITF Acuity Clean Environment Equity -

Acuity Investment Management P 100,000
ITF Acuity Clean Environment Equity

Sults 2700, P.Q. Box 11533, 650 West Geargia Street, Vancouver, BC Canada V&R 4Ng
TEL (604) 6A9-a334 FAX (604} 844-7602 www.lsx.cal
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ATT'N Investor Relations,

This news is with our compliments. Please let us know if it has errors or if your directors need
updating. (604) 687-1500

Listed on the TSX Venture. Exchange? We have sent a copy of this news to the TSX Venture Exchange for its
surveillance dep't. -- on the understanding that the TSX will honour a 3-hour dalay at its Web site.

Make your news a full-page STANDOUT FEATURE in Stockwatch. Call our office to learn how.
Have you checked our Internet site? http://www.stockwatch.com. See all your news, back to 1984 and
everycne else's too. Check out your free chart, updated daily. Downloading is free. Track people too.

PLEASE NOTE: For accurate and timely dissemination, news relesases may now be E-mailed as a Microsoft
Word attachment to news@stockwatch.com.

VRER Power Reliable Power asset acquisition

VRB Power Systems Inc , VRB
Shares Issued: 94,418,108 May 30 Close 0.88
30 May 30 2005 Property Agreement

The TSX Venture Exchange has accepted for filing documentation with respect to an asset purchase
agreement, dated May 26, 2005, between VRB Power Systems Inc. and Reliable Power Inc. (the vendor). The
company has agreed to purchase certain technology and patent rights from the vendor. In consideration,
the company has agreed to pay $500,000 {U.8.) in cash, $250,000 (U.S.) on closing and $250,000 (U.8.) on
the earlier of Dec. 31, 2005, or completion of an equity financing of at least $l1-million (U.8.), and
issue 3,783,115 units to the vendor. Each unit comprises one cogmon share and one common share purchase
warrant. Three common share purchase warrants entitle the holder to purchase two additional commoen
shares at a price of $51.05 for a period of one year. For further information please refer to news in
Stockwatch on April 26, 2005, and May 30, 2005.

Case Wayne Arthur; Garry Albert Cleve; Hennessy Timothy; Mayberry Brian R; Sorace Vincent M
Address: Suite 1645 - 701 Georgia St W, Vancouver, 'BC, V7Y '1C6
Phone: 604 697 8820 Fax: 604 681 4923

--------------- 1,35
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Gordon J. Fretwell Law Corporatio

Taly 20, 2005 '

Page two

Agents: Sprott Securities Inc., Fraser Mackenzie Limited and Loewen, Ondaatje
McCutcheon Ltd.

Agents' Fee: $663,015 plus 708,350 special warrants exercisable into one
compensation warrant, each compensation warrant exercisable for one
common share at $0.80 for a period of eighteen months from closing is
payable to the Agents.

Finder's Fee: $51,001.20 payable to Neal and Company Consulting Limited

*In the event that a short form prospectus is not receipted within 90 days of closing of this financing,

each special warrant will thereafter entitle the holder to receive, at no additional cost, 1.1 common
shares instead of one common share.

Pursuant to Corporate Finance Policy 4.1, Section 1.11(d), the Company must issue a news release
announcing the closing of the private placement and setting out the expiry dates of the hold period(s).
The Company must also issue a news release if the private placement does not close promptly

- This fax will be the only copy you receive. Should you have any questions, please contact the
undersigned at (604) 643-6524 / FAX: (604) 844-7502 / EMAIL: colleen.chambers @tsxventure.com.

Yours truly,

0 M

Colleen Chambers
Senior Analyst
Listed Issuer Services

CCwl

Cc: VRB Power Systems Inc.

File: z:ODMAPCDOCS\DOCPRIS 15387\



Form 45-103F4
Report of Exempt Distribution

Issuer Information

1. State the full name address and telephone number of the issuer of the security distributed.
Include former name if name has changed since lat report. If this report is filed by a vendor other than the
issuer, also state the full name and address of th§: vendor.

VRB Power Systems Inc. Tel: (604) 697-8820
Suite 1645 — 701 West Georgia Street
Vancouver, British Columbia, V7Y 1C6

2. State whether the issuer is or is not a reporting issuer, and if reporting, each of the jurisdictions in
which it is reporting.

The Issuer is a reporting issuer in British Columbia, Alberta and Ontario.

Details of Distribution

3. State the distribution date. If the report is being filed for securities distributed on more than one
distribution date, state all distribution dates.

Tuly 12, 2005

4. For each security distributed:
(a) describe the type of security, and
(b) state the total number of securities distributed, If the security is convertible or
exchangeable, describe the type of underlying security, the terms of exercise or
conversion and any expiry date.

14,167,000 special warrants at a price of $0.72 per special warrant. Each Special Warrant entitles

the holder thereof to acquire, upon deemed exercise thereof, without additional payment, one
common share in the capital of the Issuer.

5. Provide details of the distribution by completing the attached schedule.

6. Complete the followirg table for each Canadian and foreign jurisdiction where purchasers of the
securities reside. Provide a total dollar value of all securities distributed in all jurisdictions. Do not

include in this table, securities issued as payment for commissions or finder’s fees disclosed under item 7,
below:

Each jurisdiction where Price per security Total dollar value raised from
purchasers reside (Cdn$) purchasers is the jurisdiction (Cdn$)
Ontario $0.72 per special Cdn$ 7,285,104
. warrant

Manitoba $0.72 per special Cdn$ 1,904,256
warrant

International $0.72 per special Cdn$ 705,600
warrant

United States $0.72 per special Cdn$ 305,280
warrant

Total dollar value of Cdn$ 10,200,240

distribution in all jurisdictions

(Cdn$)




Schedule

Provide the following information on a separate page attached to this report for each type of security
distributed. The information in this schedule will not be placed on the public file of any securities
regulatory authority.

If the report is being filed for securities distributed on more than one distribution date, add a column to
identify the dates the securities were distributed. ‘

In British Columbia, for distributions under the exemptions in Part 4 of Multilateral Instrument 45-103
Capital Raising Exemptions, non reporting issuers must also give the telephone number and email address

of the purchaser. If the purchaser has refused to provide this information, the issuer must include a
statement to this effect in the report.

Do not include in this table, securities issued as payment of commission or finder’s fees disclosed under
item 7 of the form.

Full name and residential address of Number and type Total Exemption relied on
purchaser of securities ' purchase price :
purchased (Cdn$)
The Great-West Life Assurance Company - | 2,457,600 special | $1,769,472.00 Part 5 of MI 45-103
100 Osbome Street North, 2C warrants

‘Winnipeg, Manitoba R3C 3A5

The Great-West Life Assurance Company 152,700 speciél $109,944.001 Part 5 of MI 45-103
100 Osbome Street North, 2C warrants :
Winnipeg, Manitoba R3C 3A5

The Great-West Life Assurance Company 34,500 special $24,840.00 Part 5 of MI 45-103
100 Osbome Street North, 2C warrants

Winnipeg, Manitoba R3C 3A5

IT IS AN OFFENCE TO MAKE A MISREPRESENTATION IN THIS REPORT.

Instruction:

1. File this report and the applicable fee with the secunties regulatory authority in each jurisdiction in which
the issuer has distributed securities on or before the 10® day after the distribution of the security.

2. If distributions have not occurred within 10 days of each other, separate reports must be filed.

3. In order to determined the fee payable, consult the securities legislation of each jurisdiction. In some

jurisdictions, the fee is calculated as a percentage of the proceeds realized by the issuer from, or total dollar
value of, the securities distributed in that jurisdiction, as set our in item 5 of this report.
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FORM 2A
PERSONAL INFORMATION FORM

Where an individua) has submitted a Personal information Form {"PIF”) to the TSX Venwure Exchange. a division
of TSX Venture Exchange inc. {referred o as the "Exchange”) within the last 12 months and the information has
not changed, a Deciaration Form. may be completed in lieu of this PIF. OQtherwise, this PIF is io be completed
by every individual who:

{a) is or becomes an officer, director or insider (as defined pursuant o securities legislation} of an issuer
listed on the Exchange (referred to as an “lssuer”);

(b} s or will be a promoter or providing investor relations, promotion or market maintenance services for the
Issuer or to any of its securityholders;

{c} beneficiaily owns. or controis, directly or indirectly, securities represeniing mare than 10 percen: of the
voting rights attached to all outstanding voting securities of the issuer:

{dy where a securityholder referred to in paragraph (cj is not an individual, any director, officer or insider of

: that securityholder;

{&) is anindividual requested by the Exchange to complete a PIF; or

{fy s an individuail requested by a securities regulatory authority {referred 10 as an "SRA"), as defined
below, to complete a PIF.

General Instructions On How To Compiete This PIF:
The Form The Excha’nge requires an originally compieted PIF and two photocopies of the original.

No facsimiles will be accepted. Each P!F must be signed and initialled where
necessary manuaily, not mechanically or eiectronically. The SRA will accept a copy of
the PIF if an coriginal was submitted o the Exchange. Otherwise. the SRA will require an
originally compieted PIF. '

in all cases, the Consent for Disclosure of Criminal Record Information, which is
attached-as Exhibit 1, must be completed.

Foreign Residents Persons:submitting a PIF who reside cutside of Canada may pe required ¢ complete and

submit additional forms-and information. Please contact the Exchange and the SRA for
further.information.

Disclosure Failure. to. fuily disclose- any. information required by this PIF or false or misleading

disciosures may resuit in the disqualification of an individual from involvement with the
issuer and/or other issuers,

Processing Delays. - Failure 10 respond to all questions accurately. and completely may resultin the return of

the PIF. may delay the processing of the related appiication of the issuer and may result
in.the denial of the Issuer's application.

All'Questions. All-questions ‘must have a response. The Exchange and the SRA will not accept the
. response: of ‘N/A” or*Not-Applicable” for any questions, except Questions 1(B}, 2B{iii)

and'5.
FORM2A - TOISX V-ENTAURE?EXC HANGE PERSCNAL INFORMATION FORM Page 1

(as.at October. 20, 2004)
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1. A IDENTIFICATION OF INDIVIDUAL COMPLETING FORM

" Director
i Officer v August | 08 2005 VP of Qperations
Insider
Other

B..
C.
A 7 | January | 3 1658 | Lethbridge Alberta Canada |
“Female ‘ '% _ s %
;’ _FORM 2A. TSX VENTURE EXCHANGE PERSONAL INFORMATION FORM Page 3

- (s at October 20, 2004) ‘



Questions 6to 9 Please check {) in the appropriate space provided. If your answer to any of questions 8
to 8 is "YES" you must in an attachment, provide complete details, inciuding the
circumstances, relevant dates, names. of the parties invoived and final disposition, if
known. Any attachment must be initialied by the Notary Public and the person
completing this PIF. Responses must consider all time periods.

. An individual. who makeés a false statement by, statutory. declaration commits:an offence under securities
“legislation and an indictable. offence under the Criminal Code (Canada). - The indictable. offence is punishable
- by imprisonment for a term not exceeding: fourteen years. Steps may be taken to verify the.answers you‘:"
‘have given in this PIF, inciuding venﬂcatlon of information relatmg to any previous criminal record. '

DEFINITIONS
Capitalized. tem?s not defined herein.are as defmed in the TSX Veniure Exchange Corporate Finance Manual.

“Offence” An offence includes:
-« @ summary conviction or indictable offence under the Criminal Code (Canada),
= & gquasi-criminal offence (for example under the income Tax Act {Canadaj, the immigration Act
{Canada; or the tax, immigration, drugs, firearms. money laundering or securities legislation of any
jurisdiction; or
s & misdemeanour ar felony under the criminal legisiation of the United States of America, or any siate or
territory therein or an offence under the criminal legislation of any other jurisdiction.

NOTE: if you have received a pardon under the Criminal Records Act {Canada} and it has.not been
revoked, you must disclose the pardoned offence in this PIF. In such circumstances:

(a) the appropriate written response wouid be “Yes, pardon granted on (date},” and

{b} you must provide complete details in an attachment to this PIF,

“Proceedings” means:

(a) acivil or criminal proceeding or inquiry before a cour,

(b) a proceeding before an arbitrator ar umpire or a person or group of persons authorized by law o make an
inquiry and take evidence under oath in the matter,

(¢) a proceeding before a tribunal in the exercise of a statutory power of decision making where the tribunal is
required: by law to held or afford the parties to the proceeding an opportumtv for a hearing before making a
decision,

(dy a proceedmg-before a self-reguiatory. organization authorized by iaw to reguiate the operations and the
standards of practice and business conduct of its members and their represeniatives, in which the self-
regulatory organization is. required. under its. by-laws or ruies to hola or afford the parties the opportunity for.
a hearing before making a decision, but does not apply (o a proceeding in which one or more persons are
required to make an.investigation and. to make a report, with or without recommendations, if the report is for
the information or advice of the: person:to-whom it is made and does not in any way bind or limit that person
in-any-décision the person may have the power o make;

“securities regulatory authority” (or. “SRA”}. means a body created by statute in any jurisdiction to administer

-securities law, regulation and policy (e.g. securities commission), but does not inciude an exchange or other self.
regulatory organization;

“geif regulatory organization” means (a) a stock, commedities, futures.or opticns exchange, (b) an association.
“of investment, securities, mutual fund, commodities, er'future dealers; (¢} an association of investment counsel or
-portfolio.managers; {d) an:associafion: of other professionals (e:g. legal, accounting, engineering); and {e) any
-other-group; institution or selfsregulatory entity; recognized by a securities. reguiatery authority, that is responsible
_for the enforcement of rules, disciplines: cr.codes under any applicable legisiation, or considered a self requlatory
-organizationin another couniry.

FORM2A  TSX VENTURE EXCHANGE PERSONAL INFORMATION FORM Page 2
{as at October 20, 2004}




2.

3.

aw: | - GcCUPATION OF'SPOUSE

- Mérriéd "

Professional Engineer

{604) 929-9434

{604) 247-3313

| (604) 247-3307

1 glepp@vrbpower.com

3990 Frames Place, North Vancouver, BC, Canada, VIG2M4

CITIZENSHIP

VADIAN CITIZENSHIP

(i) . Are you a Canadian Citizen?

citizen?

{iiy Are'you a person lawfully in Canada as an immigrani but are not yet a Canadian

(i) 1 “Yes™ to Question 2A(jl), the number of years of continuous residence:in Canada:

|Gy Do you hold citizenship. in: any.couniry other than Canada?

(i), I “Yes’ to:Question 28B(j), the name.of the country(s};

(iii) Please.provide U:S
have. such a number

. Social Security- number where you

“EMPLOYMENT HISTGRY
Provxde your: employment htstory for the 10 YEARS immediately prior to the date of this PIF starding with your current
U

‘I Ballard Power Systems:

enlyon P rkwray',“
Burpaby BC. Canada. V54549

Sr. Mechanical Enginéér

94

2

-Ballarg Generation: Systems

4242 Phillips Ave,; Unit C.

‘Director. Product

{as-at:October 20, 2004)

£aL t : 12 96 01 02
: Burnahy BC VSA 2X2 Development ;
- +{'Ballard Power. Systems ‘9000 Glenlyon Parkway; 1 Director, Advanced 01 02 04 04
I i Bumaby BC. Canada. V8J§J9 | Svstems i
FORM:2A - TSX VENTURE-EXCHANGE PERSONAL INFORMATION FORM Page 4



4. POSITIONS WITH OTHER.ISSUERS

A Whiie you were a director, officer or-insider of an:issuer, did any exchange or self-regulatory v
organization ever refuse-approval for listing or quotation of that issuer (including a listing resulting from
|- a Quailifying Transaction, Reverse. Take Over. Backdoor Listing or change of business)? if'yes, aftach

full particuiars. ‘

B. Has your employment in.a sales, investment oradvisory capacity. with any firm or company engaged in v
the sale-of real estate, insurance or mutual funds ever been terminated- forcause?

C. | Has a.firm orcompany registered under the.securities laws of any jurisdiction as a securities deafer. v
broker, investment advisor or underwriter, suspended or terminated. your empioyment for cause?

D. [ Are you or have you during the last 10 vears ever been a director, officer, promoter, insider or control | v
person for any reporting issuer?”

P.Eng, License #15806. Association of Professional Engineers
E and Geoiogists. British Columbia

‘Vancouver,'BC, Canada |~

%)

fweCco | Vanceuver, BC, Canada BASc. 048 8
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6. OFFENCES - if you answer "YES® 1o any item in Question 6, you must provide complete details in an attachment.

>

| Have you ever pled guilty tc or been found guilty of an offence? ] v

B. | Areyou the subject of any current charge, indictiment or praceeding for an offence?

‘\

c. To the best of yourknowledge, are you or have you ever been a director, officer, promoter, insider, or
control person of an-issuer, in-any jurisdiction, at.the time of events, where the issuer:

Gy has ever pled.guilty to or been-found guilty of an offence?

{ily  is the subject of any current charge, indictment.or proceeding for an offence?

7. BANKRUPTCY - if you answer “YES" to any item in Question 7, you must provide complete detaiis in an atiachment and
attach a.copy of any discharge, release or other applicable document.

Have you, in-any jurisdiction, within the past 10 vears had a petition'in bankrupicy issued against you, v
made a voluntary assignment in bankrupicy, made a proposal under any bankruptcy or insoivency
legislation, been subject to any proceeding, arrangement or compromise with creditors, or had a

. receiver, receiver-managsr or trustee appointed o manage your assets?

i
| I—

8. rAre you now an undischarged bankrupt?
!

L

<,

C. | Tothe best of your knowledge, are you or have you gver been a director, officer, promoter, insider, or
control person of an issuer. in any junsdiction, at the time of events, or for a period.of 12 months
preceding the time of events, where the issuer:

(i has.made a petition in bankruptcy, a voluntary assignment in bankruptcy, a proposal under any
bankruptcy or inseivency legisiation, been.subject t¢ any proceeding; arrangement or

compromise with creditors or had a receiver, receiver-manager or trustee appoinied ic manage
the issuer's assets?

- (i) is now an undischarged bankrupt?

8. PROCEEDINGS - If you answer "YES*io any item in Question 8, you must provide compiete aetaiis in an attachment.

-a notice of hearing-or similar notice issued by an SRA?

: {ii): - - -a proceeding orto.your-knowiedge, under investigation. by an exchange or other seif regulatory
I 7 organizati'on?
S " 2 v/
(). settlementdiscussions.or-megotiations for settlement of any nature or kind whatsoever with-an
SRA or any self regulatory organization? !
FORM 2A T$X VENTURE EXCHANGE PERSONAL INFORMATION FORM Page 6
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been reprimanded, suspended, fined, been the subject.of an administrative penally, or otherwise
been the: subject of any-disciplinary proceedings of any kind'whatsoever, in any jurisdiction, by
an SRA. or self requiatory organization?

1
i

iy  had aregistration or licence:for the frading of securities, exchange or commaodity. futures
contracts, reai estate, insurance-or mutual fund proaucts cancelled, refused, restricted or
suspended?
(i)  been prohibited or disqualified. under securities, corporate or. any other legisiation from acting as
: a director or officer of a.reporting issuer?
{iv) had a cease trading or simiiar order issued against-your or an order issued.against you that
denied you the right to use any statuiory prospecius.or registration exemption?
(v}  had any other praceeding of any nature or kind taken against you?

Have you ever entered into a settlement agreement with a SRA, seif reguiatory organization, aticrney |
general orcomparable official or body, in any jurisdiciion, in a matter that involved actuai or alleged !

- fraud, theft, deceit, misrepresentation, conspiracy, breach of frust, breach of fiduciary. duty, insider i
trading, unregistered trading in securities or.exchange-or.commodity futures contracts, illegai ;
distributions, failure to disciose material facts or changes or similar conduct, or any other settlement i
|

L

agreement with respect to any other vioiation of securities legisiation-or.the ruies of any self regulatory
- organization?

refused, restricted,; suspended. or cancelled the registration or licensing of an issuer to trage
securities, exchange. or commodity fulures contracts, or to sell or trade real estiate, insurance or
mutual fund products?

(i)

issued a cease irade or similar order or imposed an administrative, penaity of any nature or kind
whatsoever against the. issuer, other than an orcer for failure io file financial statements that was
revoked within 30 days of its issuance?

| @

refused a receipt for a prospectus or-other offering document, denied any application for listing
or guotation. or any other similar application, or issued an order that denied the issuer the right to
use any.statutory prospecius or registration exemptions?

1)

issued a notice of hearing, notice as to a proceeding. or similar notice against the issuer?

1w

information, pursuant.ito aReverse Take-Over, Biackdcor‘ Listing or similar transaction}?

taken any other proceeding.of any nature orKind against.ihe issuer, including a trading hatt,
suspension or-aglisting of the-issuer (other than in the normal course for proper dissemination of

L

entered.into a. settlemem agreement with-the. issuerin.a matter that invoived actual or alieged
fraud, theft, deceit, misrepresentation, conspiracy, breach of trust; breach of fiduciary duty,
ms;derktra,d:ng.;unregtster,ed ‘trading.in: securities.or exchange or commodity futures contracts,
illegal distributions,, failure. to.disclose material . facts-or:.changes or.similar conduct by the issuer,
or invoived:in‘any other violation-of securities legisiation:or a seif reguiatory organization’s rules?

FORM 2A  TSX VENTURE EXCHANGE PERSONAL INFORMATION FORM
(as at:October 20,:2004)
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S. CIVIL PROCEEDINGS - if you answer “YES" to any item in Question 9, you must provide complete details in an
attachment.

- (1) rendered ajudgment, ordered garnishment.or-issued an injunction or similar ban (whether by

consent or otherwise) against you.in a claim based. in whoie or in parton fraud, theft, deceit,
misrepresentation, conspiracy, breach of trust; breacn of fiduciary duty, insider rading.
unregistered trading; illegal distributions, failure to disclose material facts or:changes or
allegations of similar conduct? '

(i  rendered a judgment, ordered garnishment or issued an.injunction: or simitar ban (whether by
consent or otherwise) against an_issuer; for which you are currently or have ever been a director,
officer, promoter, insider or control person. in a.claim based in whoie or in part on fraud, theft,
.deceit; misrepresentation,. conspiracy, breach of trust; breach of fiduciary duty, insider trading,
unregistered trading, illegal distributions, failure to disclose material facts or changes or
allegations of simiiar conduct?

T

0) Are you now subject, in any jurisdiction, of a claim that is based in-whoie or in part on actuat.or
- alleged fraud, theft, deceit, misrepresentation, conspiracy; breach of trust, breach of fiduciary
duty, insider trading, unregistered trading, illegal distributions, failure 1o disciose materiat facts or
changes or-allegations of similar conduct?

(i  To the best of your knewledge, are you currently or have you ever been-a director, officer.
promoter, insider or control person of an issuer now subject; in any jurisdiction, of a ¢laim that is
based in whole or in part on actuai or alleged fraud, theft, deceit; misrepresentation, conspiracy,
breach of trust, breach of fiduciary duty, insider trading; unregistered trading. illegal distributions,
failure to disclose material facts or changes or ailegations of similar conduct?

- () Have you ever eniered into a:settlement agreement, in any:jurisdiction, in a civil action that
' involved actuai or alleged fraud, theft, deceit, misrepresentation, conspiracy, breach of trust,
breach of fiduciary duty, insider trading, unregistered trading, illegal distributions, failure to
disclose material facts or changes or aflegations of similar conduct?

iy To the best of your-knowledge, are you currently or have you ever been a director, officer, :
: promoter, insider. or controf persen of an issuer that has entered.into-a settlement agreement, in
_any jurisdiction, inv-a civil- action that involived actual or aileged fraud, theft, deceit,
- misrepresentation; conspiracy, breach of trust, breach. of fiduciary duty, insider trading,
unregistered trading, illegal distributions; failure to disclose materiat facts or changes-or
-allegationsiof similar.conduct?

FORM 2A 1SX VENTURE EXCHANGE PERSONAL INFORMATION FORM Page 8
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;. Gary Donald Lepp
(Please:Print - Name of Individual)

hereby solemnly declare that:

(@) thave.read and understood the questions, cautions, acknowiedgement and consent in this. PIF, and the
answers | have. given- fo the guestions. in this PIF and in any aftachments 1o it are frue and correct.
except where stated to be to the best of my Knowiedge, in which case | believe the answers {o be true;

{b} i have read.and understand the Personal Information. Collection Poiicy of the Exchange attached hereto
as Exhibit-2 as well as the SRA’s Notice: of Coliection. Use and Disciosure of Persanal information by
Securities Regulatory Authorities-attached hereto as Exhibit 3. (collectively, the "PIF Collection Paiicy”),

{c) I consent to the collection. use.and disclosure: of the information in this PIF and any further personal
information collected, used and disciosed as set.out in the PIF Coilection Policy;

{d) | nhereby agree to (i) submit tc the jurisdiction of the Exchange and o Market Reguiation Services Inc.

' and any successor or assignee of either of them, and wherever appiicable, the directors ana commitiees

thereof, and (ii) be bound by and comply with all applicable rules, policies, rulings ana reguiations of the
Exchange (collectively, the "Exchange Requirements™,

{e) | agree that any acceptance, approvai or other right granied by the Exchange may be revoked,
ierminated or suspended at any time: in accordance with the. then applicable Exchange Reguirements.
in the event of any revocation, termination or suspension, | agree io immediately terminate my
association or involvement with any issuer to. the extent required by the Exchange. ¢ agree not to
resume my association or invoivement, except with the prior written approvai of the Exchange;

() This declaration and the rights and powers of the Exchange pursuant to the Exchange Reguirements
shall be governed by the iaws of the. Province of Alberta and the laws of Canada appiicabie therein.
without regard to conflict of law principles;

{g) 1 acknowledge and agree that this declaration may be assigned or transferred by the Exchange to any
person without providing me.with notice or gbtaining my,consent and that this.declaration shail thereafter
continue to be. binding on, me and may be enforced- against me by any such assignee or transferee. |
understand that | am prohibited from.iransferring or assigning this declaration or any acceptance,
approvati or. other right granted: by the Exchange;

{h) I understand that where | am providing this form to a SRA, | am under the jurisdiction of the SRA to
which | submit this form, and it is a breach of securities legislation 1o provide false or misleading
information to the SRA,

)] | make this solemn declaration conscientiously believing it to be true and knowing it is of the same legal
rorce and effect as if made unaer oath and under the Canada Evidence Act.

7
M --‘{/‘J X3
Sagnatu:e-of Person.Completing this Form

DECLARED. before me at  Mepestwel A o g 2 I the Provinee (or Statej of
R
- British-Columbia this -8ty  day of _August . 2005
{Province or State) :/ f’ - (Dﬁy) Z="" (Month) Yean)
:1#’{ ’f 1 £ 7 }( .
'Slgﬂ”ture of Notary Public _,:: Seai. or Stanpiof Netery Public
BARRISTER & bOL(s)%!"%%Aa
‘Appointment Expires: . #1 - 11576 BRIDGEPORT

My Appointment Expires: i - RICHMOND, BT, Y6X 115

“*Note: PHONE: {604} 273-811

THIS PIF MUST.BE DECLARED BEFORE A PERSONWHO'IS A'NOTARY: PUBLIC IN AND FOR THE. JURISDICTION:
" IN‘'WHICH IT'IS-DECLARED UNLESS THAT JURISDICTION. DOES NOT HAVE NOTARIES, IN WHICH CASE THIS PIF

. MUST BE DECLARED-BEFORE A LAWYER:IN'THAT JURISDICTION, OR.OTHER PERSON THAT SATISFIES THE. -

."‘:REQUIREMENTS SET OUT N, THE-CANADA EVIDENCE ACT.

FORM2A  TSX VENTURE EXCHANGE PERSONAL INFORMATION FORM Page 9
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EXHIBIT 1: CONSENT FOR DISCLOSURE OF CRIMINAL RECORD INFORMATION

- PURPOSE: Criminal records are scrutinized by market regulators. when conducting background checks, verifying the
“information the. Subject has provided,. conducting. investigations and enforcement proceedings, and performing other
investigations as required to ensure: comipliance with the varicus reguiations, statutes, rules, by-iaws and policies governing
the conduct and integrity of the capitai markets and:trading activity taking piace thergin.

i [ Surname. | Given Name | Middie Names) Date of Birth
| Lepp { Gary. Donaid Yyyy | Mm Od
; 1968 | Ot 31
Maidern.Name-or Other Names used. (if applicablej(all legal names in iifetime) i Gender
HEiMale
G Female

Currerit Mailing. Address (number, street, apt. lol.. concession, township, rural route #, city, posial cdde)
13990 Frames. Place, North Vancouver. BC, V7G.2Mé4:

Driver's License Number

2905588

Occupation-

VP, Operations

CONSENT This consent is given pursuant to ali applicabie information and privacy statutes.

As evidenced by my signature below, i, the undersigned, hereby acknowledge and provide my express consent {0 the
disclosure by-the Ontaric Provincial Police (OPP) of records. of criminai code convictions for which a pardon has not been
granted, records of discharges .which. have not been removed from the CPIC system in accordance with the Criminal
Records Act, and records of outstanding charges which the OPP is aware, to the entities listed below {referred o as “the
markei regulators”) and to the collection, use; disclosure and retention of the OPP-provided information by any one of those
market regulators o the other market reguiators listed, for the purposes and in the manner set out in this form. This consent
relates- to Market Regulation. Services inc.; the -entities which: have: retained. Market Reguiation Services inc. as their
regulation services provider and their authorized personnel. self-regulatory organizaiions: securities commissions;
governmental agencies. undertaking criminal or investigaiive functions; organizations in which any of these are members,
affiliates, paricipants or have a similar capacity; entities which have entered into an agreement with Market Regulation
Services Inc. related to the co-ordination or menitering and enforcement of rules' governing the trading of securities on a
marketplace in Canada cr a market in any other jurisdiction and each of the subsndxanes affiliates, reguiators and authorized
agents of any person or entity described herein.

The. information will be- retained by the market reguiators' in their databases in @ secure envircnment and is- updated from
time to time: The:market regulators coilect, use, disclose and retain the OPP-provided information and allow iis.use by other

market reguiators only for purposes set out above or as required by law. Employees of the market regulators who have
access to yourinformation are made aware of How. to keep it confidential.

FINGERPRINT VERIFICATION,

If | deny a criminal record; I'may, present myself to the appropriate poiice agency in my jurisdiction. for fingerprint verification,
as the person with a.record will have had fingerprints taken.. No other defence is accorded me.

RELEASE

-1 hereby release.and forever-discharge Her Majesty the Queen in right of Ontario, the Commissioner of the Ontario
Provincial Police-and Market Regulation Services inc. and any or all.of their respective members, directors, officers,
employees, servants, and-agents, including their successors and assigns, from any and ali: actions, claims and
demands for damages, loss or injury, howsoever arising which may hereafter be sustained by myself as a resuit of
the disclosure of information by the OPP to Market Regulation Services inc. ar the disciosure by Market Regulation

- .Services inc. to-a market reguiator as: defined.

fz‘;’z 7

. £ e : I -
~Subject Signature;; i bl e Date: A P F

" INFORMATION CONTACT. EOR QUESTIONS. PERTAINING TO THE COMPLETION OF EXHIBIT 1:

. Name:.James Mandemvile PHONE#: 416-846-7233

) -’p;gani_zationiMarke‘f Regulation Services:Inc. FAX#: 416-646-7259
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EXHIBIT 2: PIF PERSONAL INFORMATION COLLECTION POLICY

Collection, Use and Disciosure

TSX Venture Exchange inc. and iis. affiliates, authorized agents, subsidiaries and divisions, inciuding the TSX
Venture Exchange (collectively referred to as "TSX') collect the: information {(which may-include personal,
confidentiai, non-public; criminal-or other information) in the Personal information Form and in other forms that
are submitted by vou: and/or by the ssuer or an eniity appiying ¢ be an issuer and use it for the following
.purposes (the "object of the:file"y:

». o conduct background. checks,

» {overify the information that has been provided about you,

s o consider your suitability tc act as an officer, director, insider, promoter, investor reiations provider or,
as applicable, an employee or consuitant..of an.entity appiying . be an issuer or an issuer,

ic consider the eiigibility of an-applicantto be anissuer,

to detect and prevent fraud.

to conduct enforcement proceedings: and

to perform. other investigations as required oy and 1o ensure compiiance with the Exchange
Requirements. securities iegisiation and other iegal-and regujatory requirements governing the conduct
and protection of the cublic markets in Canada.

e e 8

As part. of this process, TSX also collects additional information about you from other sources, inciuding put not
fimited 1o, securities reguiatory authorities in Canada or elsewhere, investigative, iaw enforcement or self-
regulatory organizations, regulations services providers and each.of their subsidiaries, affiliates, regulators.and
authorized -agents, to ensure that the.purposes set'out above can be accomplished.

The information TSX collects about you may aiso be disciosed to these agencies and organizations or as
otherwise permitted or required by faw. and they may. use it in their own investigations for the purposes
described above.

TSX may from time to time: use third parties to process information and/or provide other administrative services.
i this regard. we may share the information: with our carefully seiected service providers.

if you fail to accurately complete the PiF orto-consent to this PIF Collection Policy, we may {i) refuse to allow
you fo actas an officer, director, insider, promoter, investor relations provider or, as appiicable, an employee or

transaction proposed by an issuer.

Security

The personal information that is: retained by TSX:is kept in a secure environment and is updated from time to
time. Only those empioyees of TSX whotequire-access {o your informaticn tn order to accompiish the purposes.
identified above, will be given access-io.your file. . Employees of TSX wno have access o your information are
made aware:of How to keep itconfidential:
~Accuracy

information:about-you maintained by T8X that 'i‘suide,ntiﬁed by you. as inaccurate or obsoiete will be replaced or
rémoved; as-applicable: ' '
‘Questions.

“ifyou wishi'-tep,onsult;your‘ﬂle;oc_makejcorre‘ctions to it-or if you-have any questions or enquiries with respect fo
the: privacy ‘principles: outlined above. or;about: our; practices,, please. senc a written request to: Chief Privacy
Officer, TSX 'Group; The.Exchange Tower, 130:King:StreetWest, Toronto, Canada, M5X 1J2.

FORM2A __ TSX VENTURE EXCHANGE PERSONAL INFORMATION FORM Page 11
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!
EXHIBIT 3{ Notice of Coliection, Use and Disciosure of

Personai information by Securities Reguiatory Authorities
f
The Alberta-and British Cofumbia Secunnes Commissions (the “Commissions”) coliect the personal information
in the Perseonal information Form arl'so use it in the administration and enforcement of the securities legislation in
Alberta and. British Columbia governing the conduct and protection; of the public markets in Canada (the
“provincial securities legisiation”). The Commissions do not make any-of the information. provided in the PIF

public.under provinciai securities iegsstat[on

‘By submitting this.information you consent to the collection by the Commissions of the personal information

- provided in the PIF, and any other records and information about you from. any other source, inciuding, but not
" limited to, police records mformatlon from other government or non-governmenial regutatory authorities, self-
regulatory organizations, excnange§ guotation and trade reporiing sysiems, law enforcement agencies, private
bodies, agencies, individuals; corporatlons and other organizations in any jurisdictions, credit records and

employment records as may be: necessary far the-Commissions to:carry out their duties and exercise their
powers under provincial securities legisiation.

You.understand thatin carrying ouf those duties and exercising those powers, the Commissions wiil use the
information.in the PIF, and any other information-about you from any other source, including those fisted above,
to conduct background:checks, verify the information you have provided, perform investigations and conduct
enforcement proceedings as required by and to ensure compliance with provincial securities legisiation.

You also understand that the information the Commissions.collect about you may aiso be disclosed io.the
sources listed-above, as permitted by law, and those entities may use it in their own investigations for the
purposes described above. The Commissions may also use a-third party to process information, but when this
happens, the third partv will be carefully selected and obligated to comply with the limited use restrictions
described.above and.with provincial and federal privacy 1egisiation.

Warning: it is an offerce to submit information that, in-a material respect and at'the time and in the light of the
circumstances. in which it is sunmfﬁed is misleading or untrue.

Questions
If you have any questions about the collection, use, and disclosure of the information you provide to the

- Commissions, you may contact the Commissions in the jurisdiction in which the required information is filed, at
the address or telephone number listed beiow.

information Officer
- British Columbia: Securities Commission

Telephone: (604) 899-6854

E=mail: inquiries@bcsc:be.ca

Information-Officer

- Alberta-Securifies: Commission
Telephone:[(403) 287-6454
E-=mail: inquities@seccom.ab.ca
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VRB

Aungust 11, 2005

TSX Venture Exchange
Vancouver Office

P.0.Box 11633

#2700, 650 West Georgia St.
Vancouver, BC V6B 4N9

Attention: Corporate Finance Services Department
APPLICATION FOR GRADUATION OF VRB POWER SYSTEMS INC. TO TIER 1 ISSUER

Please accept the following covering letter and supporting documentation as an application for graduation
of VRB Power Systems Inc. (“VRB Power”) from a Tier 2 Issuer to a Tier 1 Issuer. VRB Power is

publicly listed on the TSX Venture Exchange (“VRB™) and as a Tier 2 Issuer under the classification of a
Technology or Industrial Issuer. '

Overview

VRB Power is an electrochemical energy storage company, based out of Vancouver, British Columbia,
that commercialized the patented Vanadium Redox Battery Energy Storage System (VRB-ESS) and also
acquired the intellectual property rights comprising the Regenesys Energy Storage System (RGN-ESS).
Both technologies represent a new enabling capability to effectively store electricity on demand. The
VRB-ESS is a Vanadium-based redox regenerative fuel cell that converts chemical energy into
electrical energy. The company is primarily focused on stationary power sources such as utility
substations, commercial buildings, production facilities, telecommunication operations, cellular radio
sites, and renewable resource generation such as wind farms, creating the ability to provide “firm”
capacity. :

* VRB Power has built two VRB-ESS installations, one for PacifiCorp in Castle Valley, Utah, and one for

Hydro Tasmania on King Island in Australia. The Company is currently focused on the ongoing
development of an integrated, self-contained SkW by 4 hour VRB—ESS as well as the development of a
50kW cell stack for use in utility-scale VRB-ESS projects. To this end, the Company has leased
approximately 24,000 square feet of space in Richmond, BC and is in process of coustructing a
manufacturing facility to produce various components used in its products.

Application

Pursuant to Section 7 of Policy 2.5 we hereby apply for graduation from Tier 2 status to Tier 1 status
under the indusiry category Technology/Industrial Issuers. Specifically we advise as follows:

SuITE 1645 - 701 WEST GEORGIA STREET, VANCOUVER, B.C., V7Y 1C6
Ph: (604) 697-8820 Fax: (604) 681-4923 e-mail: info@vrbpower.com




The Company intends ¢

n meeting Tier 1 MLR as follows:

Technology or ‘
. Industrial Issuers - Minimum Requirements VRB Power Systems
Net Tangible Assets $5,000,000 (Category 2) The Company had $12,600,000

in net tangible assets at July 31,
2005. Please refer to the

for 18 mounths {Category 2)
under business plan and
$100,000 unallocated

unaudited management
financial statements attached.
Property or Reserves ~ No requirement N/A
Prior Expenditures No requirement. N/A
Recommended Work No requirement N/A
Program .
Working Capital and Adequate Fimancial The Company had approx.
Financial Resources Resources for 18 months $11,600,000 in cash at July 31,
(Category 1) 2005 as a result of a recent
financing. This is adequate to
Adequate Working Capital | meet the Company’s working

capital, operational and capital
requirements for at least 18
months and more than
$100,000 m unallocated funds.

Eamings or Revenue

$100,000 pre-tax earnings in
last year or 2 of 3 years
No requirement (Category 2)

N/A

Distribution, Market
Capitalization and Floa

t N

$1,000,000 held by Public
Shareholders

1,000,000 free trading public
shares

200 Public Shareholders with

a Board Lot and no Resale
Restrictions

10% Public Float
20% of Issued and

outstanding shares in the
hands of Public Shareholders

e The Company has over
$1,000,000 held by Public
Shareholders

e The Company’s has

- 92,451,223 issued and
- outstanding of which all
- shares are free trading

e The Company has in excess

of 200 sharehoiders with a
- Board Lot and no resale
restrictions

e QOver 95% of the
Company’s 1&0 Shares are
in the Public Float

=  Over 95% of the
Company’s 1&O shares are
m hands of Public
Shareholders

Please find the following supporting documentation for your review and consideration:

e Audited financial statements for period ended June 30, 2004. The financial statements for the
period ended June 30,{2005 are currently in the process of being audited.

SuITE 1 6/&5 — 701 WEST GEbRGiA STREET, VANCOUVER, B.C., V7Y 1C86
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* Management financial statements (unaudited) at July 31, 2005. /
»  Copies of recent Certificates of Good Standing (No Default) from BCSC, ASC and OSC
e Our cheque in the amount of $2,675 representing your fee for this application plus GST.

Should you have any questions or comments, please contact the writer.
Yours truly,.

VRB POWER SYSTEMS INC.

Gavin Cooper, CA
Chief Financial Officer

SuITe 1645 - 701 WEST GEORGIA STREET, VANCOUVER, B.C., V7Y 1C8
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¥R Nl B

1645 - 701 West Georgia Street
Vancouver BC V7Y 1C6

Balance Sheet

As of July 2005

N W el b W )WL iAW 01N,

ASSETS
Current Assets
Cash
Other Receivables
inventory
Total Current Assets
Fixed Assets

Computer Equipmt{ant & Software

Furniture & Equipment
Leaseholds
Manufacturing equipment
Total Fixed Assets
Other Assets
RGN |icence Fee
SEl Technology
Patents
Total Other Assets
Total ASSETS

LIABILITIES

Current Liabilities
Accounts Payable
Accrued Liabifities
Due to Reliable Pclwer
Currency Exchange
- Payrclt Withholdings

Total Current Liabilities
Total LIABILITIES

SHAREHOLDERS EQUITY
Share Cepital
Contributed Surplus
Special Warrants
Retained Earnings
Current Earnings

Total SHAREHOLDERS EQUITY

Total Liability & Equity

11,609,505.31
95,473.04 -

850,175.00

12,855,153.35

40,253.53
29,627.93
67,938.00

377,485.83

515,306.29

316,558.00
3,669,079.00

5,482,374.00

9,468,011.00
22.638,470.64

42,346.95
163,108.00
250,000.0c0

57,500.00

336.91

513,.291.86
513,291.86

54,476,590.70
2,231,777.00
9,406,223.20
(43,327,744.16)
(661,667.96)
22,125178.78




1645 - 701 West Gecrgia Street
Vancouver BC V7Y 1C6

Profit & Loss Statement

7/1/2005 through 7/31/2005

INCOME

COST OF SALES
Gross Profit
EXPENSES

Net Profit/(Loss)

104,085.01
0.00
104,085.01

785,752.97

(661,667.96



BCSC

British Columbia Securities Commission i

Delivered by e-mail to: info@vrbpower.com

Tune 14, 2005 j

Scan ID # 77184-4 ;
File # X017639-4 '

Keri-Anne Coll
VRB Power Systemls. Inc. |
Suite 1645 — 701 West Georgia Street ;
Vancouver BC V7Y 1C6 ;
|
{
|
Certificate under Section 77 of the Securities Act, RSBC 1996, c. 418

. I o
1 certify that, on this date, the information on file with the British Columbia Securities

.. . . .
Commission indicates that VRB Power Systems Ijnc. 18t

Dear Keri-Anne Coll:

1. areporting issuer undér the Act. |

2. notin default of filing financial statements required by the Act or the Securities

Rules, B.C. Reg. 194/97. |
|

|
3. notin default of paying fees and charges prescribed by the Securities Regulation,
B.C. Reg. 196/97. )

Yours truly,

df@m / @Mb
April Penn |
Supervisor, Financial Reporting

i

Tel: 604 899-6500 Fax: 604 899-6506 Toll Free: 1800-373-6393 www.bcsc.be.ca
P.O. Box 10142, Pacific Centre, 701 West Georgia Street Vancouver, BC, Canada V7Y 1.2
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Document Number: 35383292
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CERTIFICATE OF NO-DEFAULT

Name of issuer: VRB POWER SYSTEMS INC.

1. On the basis of a review of the information filed with the Commissicn, the above
named issuer is a reporting issuer.

2. The above named reporting issuer is not included in the list of defaulting
reporting issuers maintained by the Commission under subsection 141(2) of the
Act.

A reader of this certificate is encouraged to consult ASC Policy 51-601 for
further details relevant to the issuance of this certificate.

This certificate only relates to defaults in respect of certain provisions of the Act
and the reguiations. {t'has no bearing on compliance with cther provisions of
securities legislation or on the financial position of the issuer.

No person that knows or ought reasonably {o know that the reporting issuer is in
default may rely on this certificate.

This certificate only applies to Alberta reporting issuers.

Dated at the City of Calgary, in the Province of Alberta,
this 14th day of June, 2005.

ALBERTA SECURITIES COMMISSION

Securities Analyst




Ontario Commission des P.O. Box 55, 19th Floor

e Securities ' I ‘ 20 Queen Street West
; ies valeﬂlurs mgbllleres . Toronto ON MsH 388
iy O Commission de I'Ontario
{ vwosus |

Ontario

CP 55, 18e étage
20, rue Queen ouest
Torentc ON™M5H 358

‘The above-named reporting

Web site: www.osc.gov. on.ca

TDX 76
CDs-0sC

CERTIFICATE UNDER SUBSECTION 7 2(8) OF THE

SECURITIES ACT (ONTARIO)

|
|

NAME OF ISSUER: VRB POWER SYSTEMS INQ

The above-named issuer is
1SSUers.

A reader of this Certificate

This Certificate relates only to compliance with certain provisions of the Act and the regulations.

It has no bearing on compliance with other laws or on the financial or other position of the
|

1ssuer.

While the Commuission use

included in a list of issuers known to the Commussion to be reporting

i
i

i

> issuer is not included in a list of defaulting reporting issuers
maintained by the Commission under subsection 72(9)}‘of the Securities Act.

1s encouraged to consult Ontario Securities Commission Policy 51-
601, which contains guidelines and other information relevant to the issuance of this Certificate.

s reasonable efforts to ensure the accuracy of this

Certificate, it

disclaims any responmblhty for any claims, demands, actions, suits, losses, costs, damages,
expenses and liabilities consequent upon any maccuracy in tms Certificate.

i

DATED at Toronto as of this 13th day of June; 20

|
|
\

/»g_m_

/‘m/\ AP

tarliz Securities Commussion

sk MO

M Ualéer Co\r;{orate Fin

g

R
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TsX venture
EXCHANGE
August 15, 2005
Fax: 604-681-4923 : | }

VRB Power Systems Inc.

16435 - 701 West Georgia Strect | C O .
Vancouver, BC ' ' %

V7Y 1C6

Attention: Keri-Anne Coll
Dear Sirs\Mesdames:

Re: VRB POWER SYSTEMS INC. ("VRB")
- Warrant Term Extension — Submission #105981

This is to confirm that TSX Venture Exchange has consented to the extension in the expiry date of the
following warrants: .

# of Warrants: » 2,000,000
Original Expiry Date of Warrants: - October 15, 20D5
New Expiry Date of Warrants: ~July 15, 2006 |
Exercise Price of Warrants: $1.15 ’

These warrants were issued pursuant to a private placement of 2,000,000 shares with 2,000,000 share
purchase warrants attached, which was accepted for filing by the Exchange effective October 20, 2004.
!

This fax will be the only cof)'y youreceive. Should you have apy questions, please contact the
undersigned at (604) 643-6524 / FAX: (604) 844-7502 /EMA@E: colleen.chambers @tsxventure.com.

1
i

Yours truly,

Colleen Chambers
Senior Analyst ‘
Listed Issuer Services :

CCwnl

File: :ODMA\PCDOCS\DOCPA\ 527748\

Suite 2700, P.O. Box 11833, 650 Waat Gecrgla Sireet, Vancpuver, BC Canada VBB aNg
TEL (604) 689-3334 FAX (804) 844-7502 www.tsx.ca




August 15, 2005
Fax: 604-681-4923

VRB Power Systems Inc.

1645 — 701 West Georgia Street

Vancouver, BC
V7Y 1C6

Attention: Keri-Anne Coll
Dear Sirs\Mesdames:

Re:

IS
TsX venture
EXCHANGE

VRB POWER SYSTEMS INC. (""VRB")

Warrant Term Extenlsion — Submission #105981]1

|
t

This is to confirmn that TSX Venture Exchange has consented to the extension in the expiry date of the

following warrants: |

# of Warrants: 2,000,000
Original Expiry Date of Warrz‘mts: October 15,2005,
New Expiry Date of Warrants: July 15, 2006

Exercise Price of Warrants:

$1.15

These warrants were issued pursuant to a private placement of 2,000,000 shares with 2,000,000 share
purchase warrants attached, which was accepted for filing by the Exchange effective October 20, 2004,

This fax will be the only copy
undersigned at (604) 643-652

Yours truly,

G Cle

you receive. Should you have any questions, please contact the
4/ FAX: (604) 844-7502 / EMAIL: colleen.chambers @tsxventure.com.

Colleen Chambers
Senior Analyst

Listed Issuer Services
CCud

File: mODMAPCDOCS\DOCR\1527748\(

Sulte 2

Iy

'604{0!&(’—6 ARG Ve Sen b A\&

|
|
I
!
J
!
|

700, P.Q. Box 11633, 850 West Gaorgia Str:ék. Vancouver, BC Canada VEB 4NB

TEL (604) €89-3334 FAX [6804) 844-7502 www.lex.ca




| TsX venture
' EXCHANGE

November 8, 2005
ViaFAX: 604-689-1288

Gordon J. Fretwell Law Corporation
1780 — 400 Burrard Street
Vancouver, BC V6C 3A6

Attention: Tracy Hansen

Dear Sits\Mesdames:

Re: VRB Power Systems Inc. (the “Company’’) — Submission 108322
Stock Option Plan - Rolling

TSX Venture Exchange (“Exchange”) has acceptcd for flllno the Company s Stock Option Plan (the
“Plan”), which s set for shareholder approval at the Company’s Annual General Meeting to be held on
November 18, 2005. The Companyhas implemented a rolling stock option plan whereby a maximum
of 10% of the issued shares will be reserved for issuance under the Plan.

Please provide evidence of shareholder-approval when if is obtained.

The Company is to provide our office with the Swmmary Form (Form 4G) at the end of each calendar
month in which the stock options are granted. The Exchange will not be issuing an acceptauce letter

upon receipt of the form. These forms will be subject to an audit and the Exchange may contact the
Company with further questions.

We wish to remind the Company that shareholder approval must be obtained yearly at the Cdrnpany’ S
Annual General Meeting. In addition, the Plan must be submitted for Exchange review and acceptance
each year. ‘

This fax will be the only copy you receive. Should you have any guestions, please contact the
undersigned at (604) 602-6982 / FAX: (604) 844-7502 / EMAIL.: sean.curley @isxventure.com.

Yours truly,

zﬁ

Analyst
Listed Issuer Services
SCml

Cec: VRB Power Systems Inc.
File: :ODMA\PCDOCS\DOCP\[ 568734\

Suﬂc 2709, P.Q. Bax 116833. 850 West Gaorgla Street, Vancouver, BC Canada VBB 4NB
TEL (6D4) 688-3324 FAX ($04) 844-7602 www.lax.ca




uulbv/?fuvu Lirkd s OUR OGE (DUL VUNA-URY FINANUE
:

g 001/001

.
' T$x venture
EXCHANGE

June 28, 2005
Via FAX: 604-689-8144

Pacific Corporate Trust Company

10" Floor, 625 Howe Street

Vancouver, BC

V6C 3B8

Attention: Doug Seppala (
|

Dear SinMadame: j

Re:  VRB Power Systems Inc. (the “Company’”) - Submission 104699
Cancellation of Escrow J

Pursuant to TSX Venture Exchange (“Exchange”™) Policy 54, this is to confirm that the Exchange has
accepted the cancellation of 5,000,000 common shares of the Company currently held in escrow. The
escrow holder is: VRB Power Systems Inc.

This fax will be the only copy|you receive. Should you have any questions, please contact the
undersigned at (604) 602-6982 / FAX: (604} 844-7502 / EMAIL.: sean.curley @tsxventure.com.

Yours truly,
?4/

Sean Cuﬂcy
Analyst
Listed Issuer Services

SChl

cc. Vince Sorace, VRB Pi'ower Systems Inc.
Joseph Emist, TSX Group (Toronto)

File: 2ODMAPCDOCSIDOCAL 50426441

suuszmno.aunm.esomawnmv:mm BC Canada V68 SNO
TEL (504) 685-5334 FAX {504) €48-5041 www.tax.ca
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July 6, 2005

: TSX vepture TS‘ .
Via FAX: 604-689-1288 EXCHANGE

Gordon J. Fretwell Law Corporation
1780 — 400 Burrard Street
Vancouver, BC

VoC 3A6

Attention: Tracy Hansen

Dear SirMadame:

Re:  VRB Power Systems Inc. (the “Company”) ~ Submission #104919

Further to the Company's news release dated June 28, 2005 and July 4, 2005, and your notice letter
dated July 3, 2005, this is to advxse: that the Company's proposed private placement of 14,167,000
special warrants at a price of $0. 72 per special warrant is conditionally acceptable to TSX Venture
Exchange (the "Exchange™), In the event the Company does not obtain a receipt for a final short form

prospectus within 90 days of closi}kxg, each special warrant will entitle the holder to receive 1.1 common

shares instead of one common share.

Any reduction in the above stated 90 day period will require a waiver from Exchange policy.

Please note the requirements of Policy 4.1, specifically:

+ Final acceptance of the private placement is subject to the filing of the documentation required
pursuant to Policy 4.1, section|1.14. 1t is the responsibility of the Company to determune the

availability of the Securities Act exemption(s) used and to meet all the legal requirements of the
exemption(s). ‘

» The Exchange, inits discretion, may refuse to provide Final Acceptance in regard to the
subscription of one or more supscribers. The Exchange reserves the right to review the price of the
private placement at the time the documentation is filed if a matenal change in the affairs of the

Company is announced durmg| the filing period.

Shareholder approval may be required if the private placement results in a new Conmrol Person
being created.

Upon closing, a press release must be issued by the Company, including the expiry dates of the hold
period(s) for both-the secuntxels issued in the private placement, as well as any securities issued as
bonuses, finders' fees or commissions in connection with the private placement.

The Exchange does not require a Filing Statement.

283
Sults 2700, P.O. Bax 11633, 850 Weat Geargia Stree, Vancouver, 3C Canaga VB 4NS ‘ _,.;‘.U,"J\k‘—' 1
TEL (804) 8890334 FAX (804} 580-5041 www tax ca - AR
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Gordon J. Fretwell Law Corporation

July 6, 2005
Page two

This fax will be the only copy you receive. Should you have any questions, please contact the
undersigned at (604) 643-6524 / FAX: (604) 844-7502 / EMAIL: colleen.chambers @tsxventure.com.

Yours truly,

Cl

Colleen Chambers
Senior Analyst
Listed Issuer Services

CCual
Cc: VRB Power Systems Inc.

File: :ODMA\PCDOCS\DOCPA 507253\




August 10, 2005

VI4A COURIER

TSX Venture Exchange

Suite 2700 — 650 West Georgia Street

Vancouver, B.C., V6B 4N9
Attention:
Dear Sir / Madam:

Re: VRB Pow

Corporate Finance Services Department

The Company wishes to extend

in October 2004 from October
following:

1.
2.

Form 4D duly complet
the Company’s cheque

We trust the above is in order.
Should you have any questions
Yours truly,

VRB POWER SYSTEMS IN

Z

Keri-Anne Coll

Encl.

ed and signed; and
in the sum of $535.00 (inclusive of GST of $35.00).

We look forward to your approval in due course.

please contact the writer.

SuIte 1645 — 701 WEST GEORGIA STREET, VANCOUVER, B.C., V7Y 1C6

Ph: (604) 6

97-8820 Fax: (604) 681-4923 e-mail: info@vrbpower.com

S:\CorporatedCorporate Finance\Financings\Warrant Extension\TSX Letter P Warrent extension Aug 03.doc

er Svstems Inc. (the "Companv'") — Warrant Extension

the éxpiry period 0 2,000,000 share purchase warrants that were issued
15,2005 to July 15, 2006. In support of this application we enclose the



IS
TsXxventure
EXCHANGE

FORM 4D

WARRANT AMENDMENT SUMMARY FORM
- AND CERTIFICATION

Re: VRB POWER SYSTEMS INC. ' (the “Issuer™).

Trading Symbol: VRB

The following is an application to (please check the appropriate box):
Extend the term of Warrants X
Amend the price of Warrants O

The Issueris a: Tier 1 Issuer O Tier 2 Issuer X

1. Terms of Original Private Placement

(@) Number of Listed Shares issued_ 2,147,000

(b) Price Listed Shares issued at __ $1.15 CAD

(¢) Number of Warrants issued___ 2,055,000

(d) Date of Announcement of Private Placement October 20, 2004

(e) Market Price at Date of Announcement of Private Placement $0.92

() Original Warrant exercise price: Year 1 $1.15  Year?2
(If applicable) Year 3 Year 4 Year 5
~ (g) Original term of Warrants one year

(h) Original expiry date of Warrants October 15,2005

(1) Percentage of Warrants held by Insiders Zero
() Indicate the number of Warrants, if any, which have been exercised, and the date of
the exercise Nil
FORM 4D WARRANT AMENDMENT SUMMARY FORM Page 1

(as at August 2002) ‘AND CERTIFICATION



2.

Requested Amendments to Warrant Terms

Please complete the relevant sections below disclosing the requested amendments.

(a) Extension of Warrant term applied for:

Amended Warrant expiry date Ju1§ 15,2006
Adjusted Warrant exercise price Year 1 N/A Year 2 N/A
(If applicable) Year 3 Year4 Year5_
(b) Amendment of Exercise Price applied for: N/A

Amended Warrant exercise price
Year 1 Year2_
(If applicable) Year 3 Year4 Year5
Is there a maximinn-30 day exercise provision pursuant to section 5.3(b) of Policy
4.1? Yes O No O
If Yes, have all of the remaining Warrant holders consented to the repricing and
reduced exercise provision? ~Yes O No O
If no, please explain.
If there 1s a maximum 30 day exercise proﬁfi sion, at what price is the provision
triggered? § |

3. Declaration

This Certification accompan:

ies an application to the Exchange for acceptance of the Amendment

of Warrant Terms (the “Filing™).
The undersigned hereby certifies that:

a) the undersigned is a director and/or senior officer of the Issuer and has been duly
authorized by a resolution of the board of directors of the Issuer to make this
Declaration;

b)  the Filing is in all respects in accordance with Policy 4.1 — Private Placements in
effect as of the date of this Declaration, or any deviations therefrom are disclosed in
this Form; and

c)  there are no M'Txterial Changes in the affairs of the Issuer which have not been
publicly disclosed.

FORM 4D

(as at August 2002)

WARRANT AMENDMENT SUMMARY FORM

- Page 2
AND CERTIFICATION '




Dated AUG /0%
» / Vince Sorace
Name of Director or Senior Offi

—

-~

i A
Presi and Du€ctor

Official Capacfty-
FORM 4D WARRANT AMENDMENT SUMMARY FORM Page 3

(as at August 2002) AND CERTIFICATION



November 1, 2005

Fax: 604-697-8820
VRB Power Systerns Inc.
16435 — 701 West Georgia St

Vancouver, BC
V7Y 1C6

Attention: Gavin Cooper

Dear Sirs\Mesdames:

Tsx venture
EXCHANGE

eet

Re: VRB POWER SYSTEMS INC. ('"VRB'")
Company Tier Reclassification — Submission #105982

This is to confixm that in accordance with Policy 2.5, the Company has met the requirements for a Tier
] company. Therefore, effective November 2, 2005, the Company's Tier classification will change

from Tier 2 to:
Classification

Tier 1

This fax will be the only copy you receive. Should you have any questions, please contact the
undersigned at (604) 602-6982 / FAX: (604) 844-7502 / EMAIL: sean.curley @tsxventure.com.

Yours truly,

-—)

Sean Curley
Analyst

Listed Issuer Services

SCml

Tile: mODMAPCDOCS\DOCRL 565148

—

Suite 2709, P.O. Box 11633, 650 Wezt Geargia Streel, Vancouver, BC Canada VER 4N2

TEL (804) 888-3334 FAX (604) B44-7502 www . i=x ca
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T5Xoventure
EXCHANGE

FORM 2A
PERSONAL INFORMATION FORM

Where an individual Das:submitted a.Personal Information Form CPIF' o the TSX Veniure Exchange, a diviston
ol TSX Venture Exchange Inc. ’( referred 10 a8 tne “Exchange”y within the tast 12 months and the infdrmaiion has
nat.changed, a Deciaration. Form may'be completed in lieu of this PIF. Othenwise, this PIF is to be completed
y-every individual:-who: |

is or begomes an omcer director or insider 4as defined pursuant lo-securities. jagistalion) of .an issuer

listed oh the Exchangtf ireferred 1o as an "lssuer”);

is.ar willbe.a pmmoter or providing investor relations, pramotion or markel maintenante servicas ¥

of the
|

Issuer or ta-any ofits securityhaolders:.

- beneficially owns .or conirois, dire:.lly or indirectly, securities representing mare than 10 percent.oi the

voting rights attached to all outstanding voting securiiies of the fusuer

(a)

{b}

{c]

{d ,
that securityholder;

(e}

iy
below, lo complete a

‘The Farm

Foreign Residents

Disclosure

Processing Delays

~All Questions

where a securityhoiderrefarred foin paragraph (c) is notan:individual, any director, officer or insider of

is an individual requesied by:the Exchange to compleie a-PiF. or

is an individual requesied by a secwities Tegulstary authorily {referred 1o as an "SRA". as defined

IF.
General Instructions On How To Complete This PIF:

The" Exchangc requires an originally completed PIF and two pholocupies of the originai.
No- facsam:les will be accepted. Each PIF musi be signed. and initialled where
necessary manually, not mechanically or elecironically. The SRA will accepi 2 copy of

the PIF if'an-origingt was submilted 1o the’Exchange. Otherwise. the SRA will require an .
orlgmak y completed PIF.

in-att cases, the Consent for Disclosure of Criminal Record Information, which is
attached as Exhibit 1, must be completed.

|
Fursonx submitting a-PIF who reside outside of Canada may berequired {o compleie and
.submz!laddmonal ivrms and information. Please coniact the Exchange and the SRA for
further.information.

Failure to fully disclose any information required oy this PIF or false or misleading
disclosures may resull in the disqualification of an individual from wnvolvement with the
.Issuerfandior other issuers.

Failure 1o vespond tp all guestions accurately and compleiely may: result in the return of
the’PIF, . may delay the:processing of the ralated application of 4he Issuer and may result

in.ihe fjanial,of the Issusar's application.

Al quesnons must hava a response Th:— Excnange and tne bRP\ .vm [Elel] acﬁem the

and.5,
i

FORM 2A

TsX V_E:NTURE*EXCHANGE PERSONAL INFORMATION FORM

Page 1

{as ot Oclober 20, 2004) ‘



Questions 610 3 Pleas&ft,:hﬁcmdf) in-tha.appropriate space grovided, #-your answer 10 any of questions 6
to- s/ "YES", you.must, in an attachment, provide complete details. including the
circumslances, relevani-dates, names .of the parties invalved -anc finat disposidon, if
known. | Any attachment must he initialied by the Notary Public and the person
completing this PIF. Responsesmus! consider all ime-pericds.

tory: declaration commitsan;ffence. under, secirities
ve:Crifmnal Code {Canada): The indiciable offence:is punishable
ourteen:years.. Steps/may betaken forveriiy the-answers yau |
tor apy - previous:eriminal recard. - T

DEFINITIONS
Caphalized terms not defined fierpin are.as:gatinedt inthe TSX Venture Exchange Corporate Finanse anual.

“Offence” An:offence includes:
s @ SUMMmary cc‘mvictior{a or indictable offence under the Criminet Code (Canada;
« a quasi-criminal offence (for example under lhe come Tax -Act (Canada), the nmigration Act
(Canada) or the tax! immigration, ‘drugs; firearms. mongy jaundering or securities legislation o any
. jurisdiction; or )
« a misdermeanour or-fslony under the criminal fegislation ol the United States ol Amenca, o any staw or
territory. therain ar anjoffence under the criminaliegisiation oiany other jurisdictios:.

NOTE: If youhave received a pardon under the:Criminal Records Act {Canada) and it has not been
revoked, youmust disclose the pardoned offence in this PIF. in such circumstances:

|

{a) the abpropriate written response would be “Yes, pardon granted on (date);” and

{b) you lf'nust,prnvide’ ‘compilete details in an attachmant to this PIF.,
i
“Praceedings’ means:

{a} = civitorariminal proceeding or inguity betore a court,

{b} .a proceeding beiore ap arbitrator or umpire or 2 person. or group of parsans authaorized by taw (0 make an
inquiry and {ake evide_r;me under oath in the matler, ’

(c) aproceeding befare ajfribunal in the exercise of a statutory power of decision making where the tribunal is
required by law.ta hoid or afford the parties to the proceeding an opporiunity for a nearing before making a
decisian, or

{¢} a proceeding belare @ seifsrequlatory: organization awhorized by law regulaie the operations amd the
standards o .praclice land. pusiness conduct of its mambers and therr represeniatives. in which the salf-
regulatory or_ganiza'tiorll 15 required under its by-laws or ruies 1o hoid or aflord the parties the oppuariunity far
a hearing before making a-decision, but does not apply o'z proceeding in which ong or more persons are
required to-make an investigation and to. make a repor, with or withow recommendations, i the report isfor
the information or advice of the:person to whom it is mads and does net in any way bind or limit that persen
in.any-decision the person may have the power 1o make:

“securities regulatory authority” (or “SRA™) means a boay created by satute in any junsdiclion to administer
secuwrities law, regulation.and policy (&.g. securiies commission), bul.daes not mchude an axchange or other seif
regulatory organization: ’

“self regulatory organization” means {a} a:stock, commodities. fulures or options -exchange, (b} an association
of invesiment..securilies, mutual fund. commiodities, or{iiture dealgrs; (¢} an association of investment counsei or
porticlio .managers;v{d}'an;asscciation of siher professionals je.g. legal, accounting. engineering)-and (&) any
ather group, institulion.or sglf-regulatory entity, recognized’by @ securities regulatory authofity, that is responsible
for'the enforcement of rules, disciplines or cutes under any applicatie iegistalion, or consinered a self reguiatory-
crganization in another couintry_,

FORM2A  TSX VENTURE EXCHANGE PERSONAL INFORMATION FORM Page 2
(as at October 20, 2004}




TSXK
! TSR VENLUTre ;
: [ EXCHANGE
A. IDENTIFICATION OF INDIVIDUAL COMPLETING FORM

| .Director

Officer | v [Ghmaskeg] O 20EE £V oAb iatt Bgiie PadT
insider
Cther

It L I e T o e H N oo . IR N
Female : ARl Ll FGL3 Uiindi-Tir= | Serrbbwzt :t-'-lim_.ﬂsm.‘.?f‘dw

FORM 2A TSX VENTURE EXCHANGE PERSONAL INFORMATION FORM Page 3
{as ai. October 20, 2004) '
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CITIZENSHIP - _

(iy  Are you a Canadian Cilizen? o
(i) Are you.a persuniawiuly in Canadaas an immegran: burare not yat a Canadian .

- citizen? hd

(i) 11 *Yes" o Question ZA(iT). the number of years of continuous residence n Canuda: i Sveapt Lo

[

() Do you hola citizensnin in.any couniry oinet than Canada?

{iy 1 "Yes" to Guestion 2B(i), the name of the countryis); ; RSV k= o A TR F o TR

(i) Pleasc provide U.5. Secial Setunly number. wnere you
 have such a number

|
.

EMPLOYMENT HISTORY

Provide your emiployment History for fhe 10 YEARS imnediately prior 16 the dale of #is PIF starting walh your curren

empioyment. Uise au altachment if necessa

. . [ . .
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POSITIONSWITH OTHER ISSUERS

“White vouswere a director. officer arinsider-of-an‘isster, did any excharnige orsel-yegualatory
argentzation:ever rejuss appoval: for listing or.Guatation of thal issuer [mcluqu alisiing resulting frgm

i tull particul ars, ]

2 Quaiifying Transaction, Reverse Take Over, Backdoor Listing or change af business)?  If yes, aftach i'

i Has-your employment in a:sales; |rw831m9m or.acvisary capacity:with any-firmor company engaged.in
the sale of real estale, insurancs c}r rmuiual funds ever been termimated jur cause?

Flas & firm or-company registersd a;;nder the:secusitios iaws of any jurisdiclion as-a securities deater,

-persorn for any reporting issuer?

braker, invesiment agwsor or.unc?mrtle:‘. suspanded or terminated your employmen: tor cause? V/
|
-["Aseryou-or have you during the last 10 vears ever been a direcior. officer, promoter, insider ar-vontros P

L

P

Rowiipouiict Bamdoin EL S MR DRacies TER O

I BUGsTAR Béseone£S | (DTl TSR GX el

EDUCATIONAL HISTORY

O L T L.m.. A(ﬂ.f’f"f & s ..nJ__j [ i
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6. OFFENCES - if you answer “YES‘f‘in,any jtem in Question:&, you must provide compicte details in arattachment.

A t-iave you everpled-guilty 1o or beernviound guilly otan offence?

B. [ Areyou the subject of any cuerent tharge, indiciment:or proveeding for un offence? 1 T .~ !
i : !
C. To ihe best:af your knowledae, are you or have you gver haen a direcior, officer, proriotel, insider, of
:confrol persnn of an issuer.in.anyjjunsdiction;.at the time of events, where'Ihe issuer:
i ot
(i) has éver pied guiity:1o orbeen found-guilly of ar offence? 7 o ]
iy isthesubject of any-curreni:charge,~ indictmant .or proceeding for an offence? e f
i
T. BANKRUPTCY - i you answer f"}’ES"to‘any fiarman-Question 7, vau must proviae compiete details in an attacnment and

atiach a copy-af any discharge, rglease or. other applicable-dosument.

.

Al Have, you, in any junsdiction, within the past 10vears had a peliion-in bankruptey sssued against you, Y
made.a voluntary assignment in bankrnipicy, made-a propnsal under any banxwpl‘_cy, or insolvency [P
iegislation. bean.subject to any procecding, armangermeant ar. campromise with credilors, or Rad @
receiver, recelvar-ranager arirusies appoinled lo.manage your assets? l i

B, Are you now anyrdischarges bankrupl? % ~
. i L

C. . | To the best of vour knowledge, dre.youor have you gver been a direcior, officar, premoler, insider, o
vorilred persen of an issusr, irrany jurisdiction, at the time of events, or for a perod ol 12 montis
preceding the time of evems. where:the issuer:

3] has made s petition in bankruptcy, avoluniary assignment in. bankruptcy, & proposal under any
i bankrupley or insotvenicy|legistatan, bean subject to any procosding, arrangement o7
compromise:with creditors ur had @ recewer, receiver-manager.oz rustee appoinied o manage
1he issuer's assais? f

(i) is nowan undischarged dankrupt?

L S

(i1 arolice-of hearing or sifuiiat notice issusd by s SRA? i L,/
iy apmosedmg.orw yuuriknowledge, undervestigation, by an exchange or offer selt reguiatosy v
argarizaiion? :
(i} setiement discussiang ior negotiations for setéemen of any natuie of kind wnasoever with an e
SRA orany & regulalory organizasion?
!
FORM 2ZA TSX VENTURE EXCHANGE PERSONAL iINFORMATION FORM Page 6
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{1 beemepﬁmancreu;:suspendéd. #ined; bean thesubject of an acmmnistralive penalty. or ptherwise )

ieen thie subject of any discipinary proceedings of any. kind whasoever, th.any jurisdiction. by v
-an SRA.or sell reguiatory organization?

Ay had.aregiswalion or lncencegfor the tradingrof:securnities,. exChange or commodity futures . e
conwracts, real estale, Insurance ofmutual fund products cancelied; rajused. restricied or ;
suspended?

{iit)  beenprohiblted.or disqualiﬁbd under secwrities, corporawe or. any olher legistakon irom acling as o
‘ a direcior or.cificer of a repofting issver?
. o . A . \ . " -~
(i)  ‘had a cease trading or similer order issuad againsl your of-an oraer issued agamnst-you that v
: denied you the fighl 1o-use sy statutory prospectus o registration exemption? .
{v) hadany other prnceedingvd:' any nagre orkind taken.syainst you? v’/
1

I J

‘Have you ever entered into:a setllement agresmerst with 2 SRA, seif regulstory orgariization, allorpey
general ar-comparable officiat.orbody, inany jurisdictior, in 8 matier thavinvelved acwal or allegen
fraud, theft, deceit, misrepresentation, conspirady; hreach oftrst, breach of fiduciary cuty, insider
trading, unregistered wading in securnities or exchange or:commedity futures contracts, iliegal
disbrituitions, {dilure to disclose material facts or-changes or similar conouct, or any other setllemem
agreament with respact to any other violation of secusities legistation.orthe rules of any self requiatozy
organization? !

refused, resiricted. suspended or cancelled e ragisiration urlicsnaing of anissuer otade
secyrities, axchange or commodity fulures cantracts, or 1o sell or rade real estate, INsuranse or
mutual funa producis?

(il issueda cease trade or similarorder or imposed an aoministralive penalty of any nature or kind
whatsosver against the issuer, cther than an osder for failure o file financial statermems that was
revoked within 30 days ofits lssuance?

i

iy refused @ receiptfor a prospecius-or other oifenng document, denied any application for listing
orquetation or. any other similar application, or issued zn ordsr that denied e ssuer the nght io
use any-stautory prospecius or registration exemptions?

(iv] issuer amotica of nearing, notice as.1o a prucesding ur similar notice agamsi the issuer?

(vy takeriany other.,procee([iésg Ol any natire or kina aganst e ssuer; ncluding-a trading nals,
suspension or delisling af the issuer {olher than n thenommai caurse for proper dissaminaiion of
‘information, pursuar! 10-a Reverse Take-Over, Backdoor Lisling-or similar ransaction)?

(viy entered into:a selllement agresment with Ine issuer.in & mattes that-yvolved actual or alleger
fraud, theft, deceit, misrepreseniation, conspracy, breach of trust. breach of fiduciany duly,
insider trading, unreyistefed radingin securities or exchangs or commadity futures contracts,
illegal distributions, failure-1o disdose malenaifacts or changes-or-similar conduct by the issusr.
or invelved inany other »fsutatian of securities legislation or a 5eif reguialory organization's ruies?

H
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CIVIL PROCEEDINGS - ¥ yw answer “YES" 't any llem i Queshoun 9, vox must provide compiste detzils i an
attachment.

1 (i} renderst s judgment. ordered gamishment o issued an injunction: or similar ban (whether Dy
consent or.othensise) against vowin a claim hased in whole orin part an iraud, theft, deceit,
misrepresentatiorn; conspiracy, breach of-trust, breach of fiduciary dugy, insiger frading.
unregisiered trading, iliegal gistributions, fcnlure to disciose matenal facts or changes ar
altegations of simitar cnndu:.t‘?

{§y  rendered'ajudgmant, ordere(,“gamishmem. or-issued anitmunction-ar simiar ban.(whetherby

officer,-pramoier, insider.or conirol persor;, in-a:ciaim based irwhole or in-parton fraug; {heft,
deceit, misrepresentation, txnnspn racy, oreach ‘of trust: breach of-fiduciary thaty, instder wading.
unregistered trading, ilegal distibutions, Tailure to discluse material tacts.or changes of
allegations of similar condugt?

consent.or olherwisea) againist andssuer, for which you-gre curenty o have everbeen-a director, |

(i} Areyou nowsubject in any jurisdiction,.of a.claim that is based in whale or in parl on actual or
alieged [rauc, theft, deceil, misrepreseniation. conspiracy, hreach of wust, preach of fiduciaty
duty, insider trading, unregisiered trading, illegal d@istribuiicns, fatlure io disciose material facts or
‘charnges or aile_gatinns of ‘s'i“milar conduct?

(i Tothe bestof your knowmdge are yotrcurrently of have you gver been a direclor, officer,
prometer, insider or-conwoli person of an issuer now stbject, in any. jutisdiction, of @ ciaim that is
hased in whole.or in part-on actual of alieged traug, thefi, deceil, misrepresentation; conspiracy.

- breach of frusy, breach of fiduciary duty, insidertrading, unregistared trading, ilegal distributions,
Tallure to disclose material facts or changes or allegations of simitar-conduct?

H

{0 Have you ever entered into a seitlement agreement, in.any junsdiction, in & Civil action thiat
invohved actual or.alleged fraut thaft, decell, misrepresentation, conuspiracy. oreach of rust
breach of fduciary duiy, insider trading, unreqisteied trading, iltegal-distiibutions, faiure 10
disclose makerial facts or rhanges or allegations of sirnilar conduet?

{iiy  Tathe bestof your krwwle‘cgs, are you curtently. or have yol ovar been & direzor. officer,
premoter, insider.or control person of gt issuerthat Nas entared nilu A selfemean; agresmert, in
any jursdiclion, in @ civii ?;mon that involved antual or alleged iraud. thelt, deceil,
risrapresentation, mnbmmw -breach of yrasl, presch of iduciary duiy, nssider trading,
unregistered trading, illegal disttibutions, faiiureto disclose material facis or changes ar
allegations of similar conglict?
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1, Sirond L SRCE hereby salemnly declars that:
{Please Print - Name. of ndivitual)

1{a) lhaveread.and undersiood the:questions. cautions.-acknowladgement and consent in this PIF. and the
answers | have given to.ihe questions in this PIF and in any-attachments 0 # are true and correct,
exvept where stated to be to the best oimyknowledgs, in which case | belisve bhe answers 1o be true:

(b} haveread and understand the.Personal Information Collection Policy of the Exchange attached hereto
as Exhibit 2 as well.as the SRA's Nolice of Collection, Use-and Disclosure of Personal information by
Securities Regulatory Authorities altached hereto. as Exhibit:3 (collectively, the "PIF Collection Policy").

{c} 1-consent t the collection, .use and . disclosure of the information in this PIF and-any further personal
information collected. used and-disclosed as sel-out in the PIF Collection Policy:

{dl L hereby agree 1o (i) submillo the jurisdiction of the Exchange and o Markel Regulation Services inc.
and any successor or:assignes.of either ¢f.them.-and-wherever applicable, the dirsciors and committees
thereof, and (i} be bound:by.and comply with all applicable rules, policies, rulings and regulations of the
Ernchange |collectively, the “Exchange ‘Requirements™;

() |-agree that any acceptance: .approval or olbar fight granied by the Exchange may n(—. revoked,
terminated-or suspended-al any ime-in-accordance with the then: applicable: Exchange Regquiremenis.
i lhe event of -any revocafion, terminabion or suspensicn, | agree 10 immedialely terminate my
assuciation or involvement with any issuer to the extenl required by the Exchanga. | agree not to
Fesume my association.of involvemnent, excepl with:the prior written approva) of the Exchange;

{fi  This declaration and the fights and powers of the Exchange pursuant 1o the Exchange Reguiremanis
-shall:be governed by the laws of the Province of Alberta and the laws of Canada appiicable therein,
without regard to-conflict-of law principles;

{g) -} acknowiedge and-agree that this. declaration may be.assigned or transferred by the Exchange o any
- person-without, prowdmg me with notice ar obtaining my consent and that this declaration shall thereafter
condinue 1o be binding on me and may be enforced 'against me by any such assignee or ransierae, |
understand that | :amv prohibiled from transferring or assigning this .declaration or any acceptance,
approval or-other right granted. by the Exchange:

(h) '} understand. (hat where. | am providing this form to & SRA, | am under the junsdictian of the SRA o
which 1 submit this form, and It is & breach of securities legisiation 1o provide false or misleading
informalion to the SRA:

{I}  I'make this solemn deciaration conscientiously believing il {o be irue and knowing it is of the same legal
force and effem as if made under oathand under the Canada Evidence Act.
\{\_\,\ 3 '{Li ~
Signature of Persd’tompleﬁng this Form
DECL‘ARED beforemeat  [Ffucsy ST in the Province (or-Statej of
—
—w AT : T e e L
e, RS this <7 dayof AT . UDE -
Province or-Stalg) P Da {Month} iYear) - -
\(\ \\v#/ /}/" ,f:’" V! l: ’ A ’ . ’
\\\ é_bu.;:_"' ;_ ‘ . -
. e, = il - _ ‘
Signature of Notary Public f e ~Seal or Stamp of Notary Public
T ,
My Appointment Expites: | - gpurisainiss

*Note:

THIS PIF MUST BE DECLARED BEFORE A PERSON .WHO IS A NOTARY PUBLIC. IN AND FOR THE JURISDICTION
IN-WRICH {T IS DECLARED UNLESS THAT JURISDICTION DOES NOT HAVE NOTARIES, IN WHICH CASE THIS PIF
MUST BE DECLARED BEFORE :4 LAWYER IN THAT JURISDICTION, OR OTHER PERSON THAT SATISFIES THE
REQUIREMENTS SET OUT IN-THE CANADA EVIDENCE ACT,

'
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EXHIBIT 1: »CONéENTEFOR DISCLOSURE OF CRIMINAL RECDRD INFORMATION

PURPOSE: - Criminal- records - are' scrutm(zed by market. regulators wnen concucting  Dackground crecks, verilying the
information the  Subjeci has prcmdec conductng investigalions and enforcemcm pfoceedlngs and performing ofher
investigations as required o ensune compliance: withy the various regulations, statues, rules, by-laws and policies governing
the condudt and inteyrily of the capitel-markeis anddrading activity 1aking placevtheréin.

Surname il "Givan Name ‘Middie Name(s} Dare-of Birth
N e | P ¢ Ly g o 1
AL CE v N FAE gk ¥y Mmoo Dd
Gt | ¥eead PATR G L -l e 2
Maiden Nams or Other Names u.sen‘ {it-applicabie)ailiegal-names ir litetima) . Genoer
L7 Male
N Y f O Female
Cum:nt Mailing Address (numbar; srreet apt, fot, coricession, fownshie, rural route &, city, postal \.,Cd&)

.S—BTS.'L ‘Cﬂ'c i?/t’.’;'ﬁ" ?Lm!wﬁf UMCQ\A»"{-\! 0 Wi 2
Criver's License Number ;
: ‘ Do %1135

Cﬁ'ﬁ&aﬁiﬁ"& B ool | Collelire  Fuafec 30

Qccupation

CONSENT This:consent s given ;Jurc.uam io'all applicable intormation and prvacy siaiutes.

As evidenced by my signalure beiow. . the undersigned, hereby acknowledge and provide my express consent w he
disclosure by the Ontario Provincial Police (QPP)-of records-di criminag! code wonvickans jor which a pardun has not been
granted, records. of disenarges Which have :nol”been removed from the GPIC. system in accurdence with the Sriminal
Records Act. and records:of outstanding charges which The OPP is aware, 1o the entilies listed peiow {referred to a5 "the
market regulators™) and tao the-colfectian. use, isclosure and retention of the OPP-provited information by any une of those
market reguialors to the other markex reguators listed, forthe purpnses and in the manner set out inthis form. This conseni
refales to Market Reguiation Services Inc.i the entilies which heve retained ‘Marke! Regutation Services -inc.. a8 their
regulation services - provider and their authorized: personnel; seli-regulalory organizalions: . securties commissions:
governmental agencies undertaking crminal ar invesligative functions; organizations in wiiich any of these are members.
- affiiates, participanis .or have a similar capacily; entities which have entered ine a&n agreement witii-Market Reguiation
Services Inc. related 10:the co-ordinalion or monitaring and enforoement of rules govarning the trading of securities on &
-marketpiace i Canada or amarkel invany other jurisdiction end each of the subsidiades, affliates, requiaiors and auiconzed
agents of any persen or eniity descaibed herein,

The information will be retained by the market .reguiadtors in their emabases in-a-secure anvironmen: and is updated from
timeto time. The market regulators coltect, wse. disclose.and relgin e OPP-provided information and sllow its usa by other
market regulators onty for purpos&s sat out abwove or as required py taw, Emnlovees of the marke: regulators wig nave
2roess 1a-your nitrnation pre m're Zngre0i how (o keen 3 conficendial.

‘FINGERPRINT VE'RIFiC:ATEON

i1 dany a ¢crinsinal record, | may present mysell loine appropriate police agency inmy Judsdiction for finnemrint verification,
as‘the person with @ record will have nad fingerprirts taken. ‘No other ozfence is accorded me.

RELEASE

| hareby release and forever discharge Her'Majesty the Queen in right.of Ontario, the Commissioner of the Ontario
Provincial Police and Market Regulation Services inc. and any or all of their respective members, directors, officers,
employees, servants, and agents, including their successors and. assigns, fram any and all actions, claims and
demands for damages, loss or injury howsocever arising which may hereafter be sustained by myself as a result of
the disclosure of infarmation by the OPP 1o Market Regulation Services . or the disclosure by Market Regulation
Services Inc. to a market regulator as defined.

Subject Signature; X('\‘U\—- ("i"-' Date: b 1 O
INFORMATION CONTACT FOR QUESTIONS PERTAINING TO THE COMPLETION OF EXHIBIT 1:
Name: James Manderville PHDNE#: 4%6-546-7235

- Qrganization: Manaet.,Regulatiorlf-SeNicas ine. FaxX#: 416-846:7254

i
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_EXH!BI‘TiZ:‘{ PIFPERSONAL INFORMATION-COLLECTION POLICY

Callection;. i.'Js.e.za‘xfmM.TJisch:tssurléaL :

1
TSX Venture Exchange Inc. and.its afiliates, -authiorized agents, subsidiaries-and divisions, including the TSX
Venwre Exchange {collectively, referred 10 as “TSX") collect-ine information {which may. include personal,
canfidential, non-public, criminal or-other, lnformatron] i thie Persanal Intormation. BEorm -and o other jorms thal
‘are- submitled by you ancior by the lssuar or ‘arentiny-appiving 10.pe-an issuar.and.use it for the folowing
purposes {ihe "object ol ihe file")

» - to-tonguct.background.checks,
. lowverly the informalion ihar nas been providet) nout you,
» (@ cofsider vour siitability 1o act es-an-officer, direcor. msider. promotes, mvesior retafions providar o,
asmpplicable. si empkives or consuitant, of anentity. appiving o v an lssueraran lssuer,
« wrconsider the ol:glbtmy of an.zpplicant e anissuay.
+ o detact and prevent: rrau
s toconduct emamsamem procwdnr‘ms ang
« o perform other uweﬂoaaﬂom a8 rtequied by and 1o ensure compliance sl the Exchange
chutremnnm . Securities legislation and olher Jegai-ang: re_gulamr yoreguirements governing the contuck
and protection of the public. markets in Canada,
As parvof tis process, TSX alse collects. sdditional infermaiior about you from: othen soarces, motuding bul ot
limited ‘lo,. securities regulatory -authorities in-Canada or elsewhere, investigative, law enforcemem or self-
regulatory orgamzanons regulztions services providers and each.of their subsidiaries, affiliates, regulaters and
authorized agents, 1o enswre thal the purposes set out:above:can beraccomplished.

The information TSX. collectsiabout you may also be dis¢losed o these agencies and arganizations .or-as
oiherwise permitted or requ;red by law, and they may use il in their own investigations for the purposes
described above. |

TSX may from time lotimeuse-hird parlies to process mformaton andior provide other gdministralive sepvces.
in this regard, we may share: lhe imformation with owr carefully seiected service providers.

It you dail fo accuraialy (:r:;mplézevthe PF or-ig - consent o this PIF Oolieziien Policy, we may- 1) rafuse 1o allow
vou lo.zct asan-ofiicer, director. ingider, promoier, investior relationg provme or. s applicapie. an empioyes of
sansutant-of an: lssuer, iy refuss 10 allows i auphcant 10 be lisied as anissuer, andlor {§il refuse 1o avespt a
iransaction proposed by an issuer,

. |

Security

The persenal informauon #hat © rewuned oy TEX (s kepl n a secure envronmenl-and 18 upeated fram time ©
fime. Oniy those empioyess of TSX who require accass (o your idformation in order 1o accompiish the purposes
idantified above, will be givery aooess o your fle, Empiovessof TSX who nave 8Ccess o your infermanon are
made aware-af how 10 keap it comidential.

Accuracy

x

Information about you manmamed by TSX that.is identilied by vou as inaccurate -or obsolete wilk be fepiaced or
removed,:as applicable. i

Questions

If:yourwish {o consuit your'ﬁlé or make:correetions {03t or if you have-any guestions or enguiries with respect to
the privacy principles oullined above or about our practices, please send & wrillen raquest 10: Chief Privacy
Officer, TSX Graup, The' Excnange Tower, 130 King Srreet West. Toronta, Canada, M5X 142
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TSx venture
; EXCHANGE

May 11, 2006
Fax: 604-681-4923

VRB Power Systems Inc.

1645 - 701 West Georgia Stréet
Vancouver, BC
V7Y 1C6

Attention: Keri-Anne Coll

Dear Sirs\Mesdames: ;
Re: VRBPOWER SYS'fEMS INC. (""VRB")
Warrant Term Extehsion — Submission #113740

This is 10 copfirm that TSX Venture Exchange has consented to the extension in the expiry date of the
following warrants: |

# of Warrants: o 3,783,115
Original Expiry Date of Warran[s May 27, 2006
New Expiry Date of Warrants: May 27, 2007
Exercise Price of Warrants: $1.05

These warrants were issued p;ursuant to property asset acquisition which was accepted for filing by the
Exchange effective May 30, 2005.

This fax will be the only copy you receive. Should you have any questions, please contact the
undersigned at (604) 643-6524 / FAX: (604) 844-7502 / EMAIL: colleen.chambers @tsxventure.com.

Yours truly,

O/, @/Q_A?/wm .

Colleen Chambers
Senior Analyst
Listed Issuer Services

CChnl

File: :ODMANPCDOCS\DOCPI 663556\

Sulte 2700, P.O. Box 11633, 650 West Georgla Street, Vancouver, BC Canada V&B aNd
¢ TEL (602) 689-3334 FAX (604) 844-7502 www .t5x.com




Page 1 of 1

ATT'N Investor Relations,

This news is with our compliments. Please let us know if it has errors or if your directors need
updating. (604) €687-1500

Listed on the TSX Venture Exchange? We have sent a copy of this news to the TSX Venture Exchange for its
surveillance dep't. -- on the understanding that the TSX will honour a 3-hour delay at its Web site.

Make your news a full-page STANDOUT FEATURE in Stockwatch. Call our office to learn how.
Have you checked our Internet site? http://www.stockwatch.com. See all your news, back to 1984 and
everyone else's too. Check out your free chart, updated daily. Downloading is free. Track people too.

PLEASE NOTE: For accurate and timely dissemination, news releases may now be E-mailed as a Microsoft
Word attachment to news@stockwatch.com.

VREB Power extands warrant expiry

VRB Power Systems Inc VRB
Shares Issued: 107,458,158 : May 11 Close 0.689
11 May 11 2006 ' Mi scellaneous

The TSX Venture Exchange has consented to the extension in the expiry date of the following warrants:
Number of warrants: 3,783,115

Original expiry date

of warrants: May 27, 2006

New expiry date of

warrants: May 27, 2007

Exercise price of

warrants: §1.05

These warrants were issued pursuant to property asset acquisition, which was accepted for filing by the
exchange affective May 30, 2005.

Case Wayne Arthur; Hennessy Timothy; Mayberry Brian R; Sorace Vincent M
Address: Suite 1645 - 701 Georgia St W, Vancouver, BC, V7Y 1Cé
Phone: 604 697 8820 . Fax: 604 681 4523
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' TSX venture

| EXCHANGE
FORM 4D

WARRANT AMENDMENT SUMMARY FORM
~ AND CERTIFICATION

|

Re: VRBPOWER SYSTEMS INC. (the “Issuer”).
|

|
Trading Symbol: . _VRB

i

The following is an applicat?ion to (please check the appropriate box):
Extend the term }of Warrants X

|
Amend the price% of Warrants O

The Issuerisa: Tier 1 Issu%:r X Tier 2 Issuer U
1. Terms of Original Private Placement
(a) Number of Listed Shares issued B 3,783.115

(b) Price Listed Shares issued at__$.838 CAD

(¢) Number of Warrants issued__2.522.078

(d) Dateof Axmoimcement of i’rivate Placement  May 30. 2005

(e) Market Price ét Date of Announcement of Private Placement $0.88

(f) Original War:rant exercise price: Year 1 $1.05 Year?2
It applicabld) Year 3 Year 4 Year 5
(g) Ornginal term of Warrants one vear

(h) Ornginal expﬁy date of Warrants May 27, 2006

(i) Percentage of Warrants held by Insiders ZEero
(G) Indicate the ﬁumber of Warrants, if any, which have been exercised, and the date of
the exercise | Nil :
FORM 4D \ WARRANT AMENDMENT SUMMARY FORM Page 1

(as at August 2002) ; AND CERTIFICATION




2. . Requested Amendments to Warrant Terms

Please complete the relevant sections below disclosing the requested amendments.

(a)- Extension of Warrant term applied for:
Amended Warrant expiry date May 27, 2007
Adjusted W_arrant exercise price | Year ] N/A Year 2 N/JA
(If applicable) Year 3 Year4_ Year5_

(b) Amendment of Exercise Price applied for:  N/A
Amended Warrant exercise price
Year 1 . Year2
(If applicable) Year 3 Year4_ Year5_
Is there a maximum 30 day exercise provision pursuant to section 5.3(b) of Policy
4.1? Yes [ - No O
If Yes, have all of the remaining Warrant holders consented to the repricing and.
reduced exercise provision? Yes [ No O
If no, please explain.
If there is 2 maximum 30 day exercise provision, at what price is the provision
triggered? $

3. Declaration

This Certification accompanies an application to the Exchange for acceptance of the Amendment
of Warrant Terms (the “Filing”).

The undersigned hereby certifies that:

a)

b

the undersigned is a director and/or senior officer of the Issuer and has been duly ‘
authorized by a resolution of the board of directors of the Issuer to make this
Declaration;

the Filing is in all respects in accordance with Policy 4.1 — Private Placements in

effect as of the date of this Declaration, or any deviations therefrom are disclosed in

* this Form; and

there are no Material Changes in the affairs of the Issuer which have not been
publicly disclosed.

FORM 4D

WARRANT AMENDMENT SUMMARY FORM Page 2

- (as at August 2002) © AND CERTIFICATION




Dated May 3™, 2006

Gavin Cooper, CA

N&\e of Dﬁlﬁ;m Senior Officer

Signature

CFO and Secretary
Official Capacity

FORM 4D WARRANT AMENDMENT SUMMARY FORM Page 3
(as at August 2002) - AND CERTIFICATION '




‘May 3%, 2006
VI4 COURIER

TSX Venture Exchange
Suite 2700 — 650 West Georgia Street
Vancouver, B.C., V6B 4N9

Attention: Corporate Finance Services Department

Dear Sir / Madam:

Re: VRB Power Systems Inc. (the "Companv") — Warrant Extension

The Company wishes to extend the expiry period 02,522,078 share purchase warrants that were issued
in May 2005 from May 27, 2006 to May 27,2007. The request for extension is a result of the contractual
agreement between VRB Power Systems and Reliable Power as the warranfts were issued as a part of an
acquisition of assets (see May 30%, 2005 announcement of acquisition).

In support of this application we enclose the following:

1. Form 4D duly completed and signed; and
2. the Company’s cheque in the sum of $535.00 (inclusive of GST of $35.00).

We trust the above is in order. We look forward to your approval in due course.
Should you have any questions please contact the writer.
Yours truly,

VRB POWER SYSTEMS INC.

TR . 7/7

< Il“““/

Per: -

S
D‘/ //
Keri-Anne Coll

Encl.

SuITe 1645 - 701 WEST GEORGIA STREET, VANCOUVER, B.C., V7Y 1C6
Ph: (604) 697-8820 Fax: (804) 681-4923 e-mail: info@vrbpower.com
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