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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A

x ANNUAL REPORT PURSUANT TO SECTION 13 or 15(d) thie Securities Exchange
Act of 1934 for the Year Ended December 31, 2009.

0 TRANSITION PURSUANT TO SECTION 13 or 15(d) of tBecurities Exchange
Act of 1934 for the transition period from ot .

VIPER POWERSPORTS INC.

(Name of Registrant in its charter)

Nevada 41-120021¢&
(State or other jurisdiction of (IRS Employer ID Number)
Incorporation or organizatiol

10895 Excelsior Blvd., Suite 20
Hopkins, MN 55343
(Address of principal executive office (Zip Code)

(952) 938-2481
(Issuer’s Telephone Number)

Securities registered under Section 12(b) of thie None
Securities registered under Section 12(g) of thie Ac

Common Stock, $0.001 par value (Title of class.)

Indicate by check mark if the registrant is a welbw seasoned issuer, as defined in Rule 405 dbéoarities Act. Ye&l NoO

Check whether the issuer (1) filed all reports megflito be filed by Section 13 or 15(d) of the S#@ms Exchange Act during the past 12
months (or for such shorter period that the regigtwas required to file such reports), and (2)deen subject to such filing requirements for
the past 90 days. Ye&l No O

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Exgje Act). Yesd No

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, n-accelerated filer, or a smaller repor
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingpmpany” in Rule 1212 of the Exchang
Act:

Large accelerated fileild Accelerated filer O
Non-accelerated filerO Smaller reporting compar(xl]

State issuer’s revenue for its most recent fiseary342,282

State the aggregate market value of the votingnamdvoting common equity held by non-affiliates qted by reference to the average bid
and asked price of such common equity, as of afsgcdate within the past 60 days18,582,833s of March 31, 2010.

State the number of shares outstanding of eadiredsuer’s classes of common equity, as of tlestgiracticable date. 13,588,962 Common
Shares as of March 31, 2010
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The Company is filing the Amended 10-K for the perdd ended December 31, 2009. The Amended 10-K adsses the following items;

1)
2)
3)
4)

5)
6)

Strategic Engine Development Joint Venture— (Part 1 — Business Development— The Company elaborated on the penal
associated with the Company not staying current opayments to limor reaching certain milestones,

Dealer floor planning — (Page 6> The Company has removed all references to Floor plaing as the Company does not have
current floor planning program with the dealer network.

Dealer floor planning financing — (Page 18}- The Company has removed all references to Floor phaing as the Company doe
not have a current floor planning program with the dealer network.

Controlls and Procedures- (Item 9A(T)) — The Company discusses further disclosure regardindeficiencies in internal controls
for reporting.

Revenue Recognition (Page-9) - The Company removed any references to dealer finaimg,

Subsequent events (Page-19) - The Company listed the Strategic Engine Developmer




PART |
Item 1. Description of Business
BUSINESS DEVELOPMENT

Viper Powersports Inc. is the successor to ECCGt&laporporation (“ECCO”) which was incorporatedhievada in 1980 under a former
name. ECCO ceased all active operations in 208¥emained inactive until its 2005 reverse acdoisithrough a stock exchange of Viper
Motorcycle Company, a Minnesota corporation, wh&@CB changed its name to Viper Powersports IncpeMPowersports Inc. acquired all
of the outstanding capital stock of Viper Motor@y€ompany, resulting in Viper Motorcycle Compangdiaing a whollyewned subsidiary ¢
Viper Powersports Inc. This reverse acquisiticsulied in the former shareholders of Viper Motofey€ompany acquiring approximately
94% of the combined entity.

Viper Performance Inc., also a wholly-owned sulzsigof Viper Powersports Inc., was incorporatetinnesota in 2005 for the purpose
of receiving and holding engine development tecbgylalso acquired by Viper Powersports Inc. in 2005

As used herein, the terms “we”, “us”, “
unless the context indicates otherwise.

our”, anthétCompany” refer to Viper Powersports Inc. andvits wholly-owned subsidiaries,

Since our inception, we have been engaged in desjigdeveloping and commencing commercial markedind production of premium
custom heavyweight V-Twin motorcycles popularly lmoas “cruisers”, as well as a premium innovativeppietary V-Twin engine to power
our Viper cruisers. Viper motorcycles are beingtrithuted and sold under our Viper brand througiattonwide network of independent
motorcycle dealers. Marketing of our motorcydtetargeted toward the upscale market niche of mgtte enthusiasts who prefer luxury
products and are willing to pay a higher pricednhanced performance, innovative styling and andiste brand. We believe there is a
consistent demand for upscale or luxury motorcpetalucts like our American-styled classic Viperiseus and our premium Viper
engines. For example, the prestigious upscale Rapnrt magazine publishes a Robb Report Motonegatiagazine which is devoted
primarily toward luxury motorcycle products.

We have completed development and extensive testingr proprietary V-Twin engines including subtal performance use of these
engines with our Viper motorcycle models, and weehaeen very satisfied with their performance whitevering our cruisers in all kinds of
street and highway running conditions. Our prdaprieV-Twin engines were designed and developeeling Consultancy Design (MCD),
a leading professional engine design and developfiranbased in England.

After undergoing an extensive engine emissiongnggtrogram for an entire year conducted by a leadidependent test laboratory in
2009, our proprietary MAwin engines satisfactorily passed and complietth ail noise and pollution emissions requiremeifitsath the federe
Environmental Protection Agency (EPA) and the nsirmgent emissions requirements of the CaliforAia Resources Board
(CARB). Satisfying these standards constitutemuatistone achievement for the Company that weusepéaces us in a commanding
competitive position in the upscale custom motoleycarket.

We commenced commercial marketing, very limiteddpidion and commercial shipment of Viper motorcgale 2009, and we currently
hold material orders from our Viper dealer baséftden first class motorcycle dealers. Our curdémb orders from Viper dealers exceed our
remaining available production capacity for 2010.

Strategic Engine Development Joint Venture

In January 2010, the Company’s subsidiary, Vipetdvitycle Company, entered into a three-year MotdeciEngine Manufacture and
Supply Agreement with Iimor Engineering Inc. (tHerfor/Viper Contract”). Ilmor Engineering Inc. (fhor”) has been engaged for over 20
years in the design, development and manufactuinéggt-performance engines, and limor’s extensive prenigingineering and manufacturing
facilities are located in suburban Detroit, Michigalhe Company is very pleased to have compléiisdstrategic and valuable limor/Viper
Contract, since Ilmor is widely recognized as ofithe most successful race-engine design and metouéas.

Under a previous written contract entered intolmol and Viper in May 2009, llmor began assembhfgd/-Twin engines used by Viper,
and since then Iimor has conducted all of the Camiseengine product assembly. The initial May 2@0@tract also contained a product
development segment whereby limor evaluated oumifiengine to determine whether the parties shenlghge in a future joint venture to
develop and produce an upgraded model of the \épgme. Illmor’s evaluation of our V-Twin enginedhgh the initial contract was
favorable, and accordingly resulted in the curtenor/Viper Contract, which provides for the exdhes manufacture and supply by limor of a
Viper engine designed by limor.

Under the limor/Viper Contract, limor has assurattdiesign, development, testing, quality contrad asnanufacturing with respect to an
upgraded limor-designed Viper Ywin engine. limor has completed design and devekt operations and is now producing prototype ns
of this engine based on specifications jointly deped by Iimor and Viper. Under a payment sche@utending through November 2012, the
Company will pay limor a total of $745,000 for thesign, development and testing of this V-Twin eegillmor will be paid upon reaching
certain milestones and successful first articléngsat each phase. If limor is not paid upon hég certain design and manufacturing
milestones then limor has the rights to demandpayiment or the various patents involved in tharendesign would become Iimor’s
property. llmor also reserves the right to renegetthe terms of payment from the Company. Thea@any is current on all payments to Iir
under this contract based on their performa






The Company has approved and is well satisfied thighmost recent prototype of the limor-designegeYiengine, and accordingly has
ordered an initial commercial shipment of theseiregyto be delivered in April-May 2010. Ilimor agseto manufacture and supply all V-Twin
requirements of Viper and in turn Viper must pusshall its engines exclusively from limor. limorlMdear the cost and expense of all tooling,
parts and components to manufacture and supplyréipgines until finished engines are invoiced drigped to the Company. So long as
Viper satisfies certain minimum annual engine pasehrequirements, limor shall not develop, manufaatr sell a similar V-Twin engine for
itself or any third party.

These limor-designed Viper engines will be labedétth an [Imor brand, for which the Company has bgemted a non-exclusive paid-up
license to use the liImor Mark in connection witkesand distribution of Viper engines. All intelteal property rights related to any limor
Marks, however, continue to be owned exclusivelylimor. Engine pricing to be paid to limor by Vipeill be determined annually based on
the actual Bill of Materials for components, lalaod assembly costs incurred by limor, plus a resislenrmark-up percentage.

Restructuring

The Company, on September 3, 2009, declared ase\efor-4 stock split whereby each currently anding four shares of common
stock of the Company were converted into one pplgtshare of common stock of the Company havirggghme par value of $.001 per share,
and the effective date of the reverse stock s ®eptember 15, 2009. Pursuant to this reversk split the authorized common shares o
Company were concurrently reduced to Twenty-fivdlibh (25,000,000) common shares. All share infation has been adjusted to reflect
this reverse split.

Corporate Move to Present Facility

In October 2008, we moved all operational and aéstrative functions from our former Big Lake MN fhity to our current facility in
suburban Minneapolis. Because of its locatiothenmain metropolitan area of Minnesota, our neuilifg is significantly more suitable for
our future commercial operations and our ongoingacts with the investment and financial commuttign our former Big Lake developme
facility in rural Minnesota.

Corporate Contact Data

The address of the Company in suburban Minneaj®1i6895 Excelsior BoulevardSuite 203, Hopkins, MN 55343; its telephone nun
is (952) 938-2481; and its website address is wipgnpowersports.com

BUSINESS OF COMPANY

We develop and produce proprietary premium motdecgooducts targeted to consumers who can affoplitohase upscale luxury
products. Our current revenues are being genefiatedthe sale of our Diamondback model cruisékdditional anticipated sources of future
revenues include our Mamba model almost completédiring “bagger” model being designed, aftermisiades of our proprietary V-Twin
engines, and sales of ancillary Viper motorcycledpicts including aftermarket custom parts and awréss and Viper branded apparel and
other merchandise.

Our revenue stream will be primarily affected bgtoimer demand for our Viper motorcycle products,ahility to timely provide Viper
products in response to dealer orders, recruitmedtretention of effective Viper dealers who adyiyromote and sell our products, and
acceptance by our dealers of our floor plan finagdacility.

Our Market
Motorcycles are generally characterized in thedustry by weight, primarily based on engine dispraent size. Viper cruisers fall within

the heavyweight motorcycle category which typicéfigludes models with engine displacement of adtléa1cc (cubic centimeters). There are
generally four types of heavyweight motorcycles:




Standard, which emphasize simplicity and low cesy.( Harley Davidson Sportste
Performance, which emphasize handling and spegd [Bucati models)

Touring, which emphasize rider comfort and distainaeel (e.g., Honda Gold Wing); a
Cruiser, designed to facilitate customization byneve (e.g., most Harley Davidson modt

Our Viper motorcycles are offered in the premiurgrsent of the heavyweight cruiser market which imamted by Harley Davidson. V
believe that potential customers in this upscaleataypically seek motorcycle models having a picichnd lifestyle appeal associated with
the classic American V-Twin cruiser tradition. Qargeted customer base has expanded significlmtipany years due to the growing
popularity of motorcycling as well as the maturfghe population bulge from the post- World Wab#lby boom years. Many males of the
baby boom generation now are in their peak incoamgieg years, making them good prospects for lugagds. Harley Davidson has repoi
that the typical consumer of its heavyweight mofoles is a married man in his midrties having an income in excess of $80,000. bAleve
that premium heavy-weight motorcycles have becoopeilar and well-accepted luxury recreational prasluc
Our Motorcycles

Viper Diamondback

The Viper Diamondback has been designed and dexelefth many styling and performance features amdponents distinguishing it
from cruisers of our competitors. Our developméfures have focused substantially on providing egtosignature styling and component
features for the Diamondback to compare favorablgther premium cruisers.

Premium components and distinctive features oDiaenondback include:

* a powerful, bille-cut proprietary 15" V-Twin engine;

* our unique rigt-side drive train providing maximum rider balan

¢ premium HID headlights and LED display functio

* at-speed transmissio

¢ adjustable“or-the-fly” rear end air suspension system and -end adjustable Marzocchi fork

* a proprietary handlebar vibration dampening systaml

* wide higt-quality Metzeler tires and premium billet whe




The outward appearance of the Diamondback incldiisictive styling features such as:
¢ substantial use of bill-cut components including the-Twin engine, primary drive, controls and whe:
* alow, streamlined loo}
* oil storage in the frame, enabling a sleeker antemaked appearance due to absence of an-seat oil tank
* aunique swingarm design; a
* rear light and LED turn signals built into the fenc

Basic specifications of the Diamondback cruiseraaréollows:

* Wheelbase length and ral 71 inches, 34 degrees, 5 degree t
*  Weight: 610 pound:

* Seat height: 24 inches, adjustab

* Engine type 45° V-Twin, air coolec

* Engine displacemen 152 cubic inche

* Fuel distribution: Mikuni carburetior

* Frame: 1% tubular stee

* Transmission/drive trair 6-speed, Viper rigl-side drive

* Final drive: Belt

* Rea-end suspensiol Adjustable ai-ride systen

* Fron-end suspensiol Marzocchi inverted adjusted for

e Tires: Metzeler— 120/7(-21 front and 260/4-18 reat
* Brakes: 4-piston caliper both front and re
* Power rating range: 144 ft Ibs torque at 3,000 rp

Viper Mamba

We have almost completed development of the Viptarhba,” a sleek and low-slung pro-street model witlque and aggressive styling
features. We believe the Mamba will appeal to nmytdists desiring an aggressive 2&entury look. We anticipate commencing commercial
production and marketing of our Mamba model dutatg 2010.




Viper Proprietary Engines

We have completed development and commercial ptamiuof our innovative proprietary engine technglogll viper motorcycles featul
this proprietary 152 cubic inch V-Twin engine. \Wgieve that having our own proprietary engines #idtinguish us clearly and favorably
from other upscale custom V-Twin competitors. @raprietary V-Twin engines feature an all-billetiainum construction including cases,
heads, cylinders, rocker boxes and covers, anguailp components.

Sales and Marketing

We sell our motorcycles directly to our authorizéder dealers. Our dealer network includes welkbbshed, independent full-service
dealers offering more than one motorcycle brand.cifeently have 15 Viper dealers located nationwédieof which are experienced in selling
and servicing premium heavyweight V-Twin motorcygcl@/e will continue to recruit additional qualifi&tiper dealers to attain our goal of
having a nationwide distribution network. Our néamm marketing focus will emphasize dealer recraitirin regions of the country where we
lack dealer representation.

Our dealers must maintain full-service departmeafsable of providing quality V-Twin engine and dritrain maintenance and repair.
They also must be able to perform custom upgradé& wo cruisers. Viper dealers enter into a writtealer agreement with us granting them a
designated, noexclusive location to sell Viper motorcycle produdDealers have the exclusive right to use andaispur Viper brand in the
respective locations in connection with the salewfproducts. They must be responsible for wayraatvices and general repair and
maintenance services, maintain adequate workingiataand conduct material efforts toward promotargl selling Viper products. Dealer
agreements are for a one-year term, and expireraticelly unless renewed by us and consented thdgealer.

We will conduct substantial ongoing marketing atité¢ to support our dealer network and promotee¥jgroducts and brands to our
customer base and to the general public. Our madkahd promotional efforts will include advertigiin selected trade publications and
motorcycle magazines, production and publicatiosadés brochures, technical product documentadiod providing service and operational
manuals for dealers and their customers. We alB@avticipate in direct mail promotions to prospiee customers, attend leading motorcycle
trade shows and conventions including the Viperdvimtcle sponsored Rick Fairless Bike show, and apaepopular motorcycle rallies such
as Daytona, Sturgis and other leading rallies. We iatend to institute material public relatiorffoets directed toward obtaining publication of
articles on our company and its products in inqustagazines and in newspapers and other publicatigailable to the general public.




Design and Development
We are committed to a substantial ongoing desighd@velopment program to:
* introduce improved and enhanced Viper motorcycléefoon an annual bas

* develop and produce or outsource production oflangiViper components and accessories for sathérlarge custom cruis
aftermarket

We believe our established design and developnysteérss, our professional and motivated in-houseoasburced personnel, and other
development equipment and capabilities will enaisl¢o timely design and develop new Viper prodasteeeded to satisfy the changing needs
and tastes of the custom cruiser market. Our desigrdevelopment operations are conducted bothighrour in-house development
department located in our Hopkins, MN facility ajpwith selected professional independent desigaedsdevelopers.

Manufacturing and Suppliers

Our manufacturing operations consist of in-houselpction of certain components and parts, assearlypolishing components, and
conducting quality control of in-process and fiddmotorcycles. Motorcycle body, engine and eleaktomponents and parts are outsourced
for production to our specifications to various esipnced manufacturers of motorcycle components ding engine components, fenders, gas
tanks and electrical harnesses and wiring. Othgickenponents are purchased off-the-shelf from wariodependent manufacturers and
distributors mostly located in the United States|uding brake and suspension systems, handldbansmissions and clutches, drive belts,
ignition starters, seats, tires and wheels, partitators, lights and batteries. Components matwfad by us in-house include motorcycle
frames. Painting of our motorcycles is outsourcelbtal painting companies skilled in custom moyete painting.

We have designed our quality control proceduressaaadards to include inspection of incoming congms and adherence to specific
work-in-process standards during motorcycle assgntdriodic quality control inspections will be clutted at various stages of our assembly
operations. Finished motorcycles will be subjedtepgerformance testing under running conditions tanfthal quality inspection, including
starting and operating each motorcycle by a deelictdst foreman.




Warranty Policy

We provide a standard limited warranty for Vipeogucts primarily covering parts and labor to repaireplace defective motorcycle
components. Our warranty will cover unlimited mideaduring an effective one-year term. Under oureYigealer agreements, our dealers will
conduct repairs on Viper products under warrargywhich we will reimburse dealers. Warranty repand replacements will be provided at
no cost to the consumer.

Competition

The heavyweight motorcycle market is highly comipegi and most of our competitors have substagt@éater financial, personnel,
development, marketing and other resources thawhish puts us at a competitive disadvantage. Gajpntompetitors have substantially
larger sales volumes than we expect to ever reafiden most cases have greater business divetsific In our premium heavyweight
motorcycle market, our main competitor is Harleyldaon Inc. which dominates the market fofTMin cruiser motorcycles. Other signific:
competitors include Polaris with its Victory motgete line. We also face particularly direct conifi@h from a number of V-Twin custom
cruiser manufacturers concentrating on the samealpsnarket niche where we are situated, incluBiiggDog and other numerous small
companies and individuals throughout the countrictvibuild “one-off” custom cruisers from ndsranded parts and components available
third parties. We also expect additional compegito emerge from time to time in the future. Wédieve that the principal competitive fact
in our industry are styling, performance, qualgyeduct pricing, durability, consumer preferencearketing and distribution, brand awareness
and the availability of support services. We carassure anyone that we will be able to competeessfally against current or future
competitors or that the competitive pressures fégeds will not materially harm our operations, ingss and financial condition.

Intellectual Property

We hold a registered trademark for our Viper logd &or the use of the term Viper in connection withtorcycles and motorcycle
products.

We regard our development technology and propsigtaow-how and assets as being very valuable tbutswe have no patent protection
to date. We have filed certain patents relatinguoV-Twin engines and certain other Viper mototeyomponents with the U.S. Patent and
Trademark Office. There is no assurance we wilaisbany significant patent protection, however, ardintend to rely primarily upon a
combination of trade secrets and confidentialityeagients to protect our intellectual property.

There is no assurance that any measures takentbypustect our intellectual property will be saféint or that such property will provide
us with any competitive advantage. Competitors bragble to copy valuable features of our products obtain information we regard as a
trade secret. We are currently not aware of anynslaf patent infringement against us regardingproducts.




Government Regulation

Motorcycles sold in the United States, Europearobmiountries, Canada and other countries are dubjestablished environmental
emissions regulations and safety standards. Viggomtycles must be certified by the Environmentait&ction Agency (EPA) for compliance
with applicable emissions and noise standards gnitlebCalifornia Air Resources Board (CARB) wittspect to California’s more stringent
emissions regulations. Motorcycles sold in Califaralso are subject to certain tailpipe and evapa@a@mission requirements unique to
California.

Motorcycles sold in the United States are alsoextlip the National Traffic and Motor Vehicle Sgfétct and its rules promulgated and
enforced by the National Highway Traffic Safety Aidiatration (NHTSA). This safety act prohibits salleany new motorcycle failing to
conform to NHTSA safety standards, and also pravifde remedying safety defects through productliecéd/e are also required to recall
motorcycles voluntarily if we determine a safetyed¢ exists regarding Viper motorcycles. If the N6 or we determine a defect exists
requiring a recall, the costs to us of such an egeuld be very substantial.

We have submitted our Viper cruisers and their \ifiTangines to the various applicable governmergahaies and have satisfied their
certification requirements and standards. Forghipose, we retained a leading certified motoreyesting lab. We expect to incur ongoing
costs to continue complying with motorcycle safatyl emissions requirements. As new laws and régntaare adopted, we will assess their
effects on current and future Viper motorcycle pratd. Effective December 2008 the Company recetivedCertificate of Conformity with tt
Clean Air Act of 1990 from the U.S. Environmentabtection Agency.

Employees

We currently employ 6 persons including our managigindevelopment, marketing and administrativegrersl. We expect to hire 3 to 6
assembly and administrative personnel during 26 upport our anticipated commercial production salds of Viper cruisers. Other than
these additional anticipated personnel, we do ntitipate needing any additional personnel durirgriext twelve months. None of our
employees belongs to a labor union, and we consigerelationship with our employees to be good.

Iltem 2. Description of Property

The Company currently does not own any real estdtelevelopment, production, marketing and admntiaitve operations of the
Company are conducted from its Hopkins, MN leasaidlifies.

Hopkins Facility

In October 2008, we relocated all of our operatiang administration functions from Big Lake, MNHopkins, MN, a suburb of
Minneapolis. We lease our current Hopkins facilityder a written 3 year lease at a monthly rerft&lrg600 not including utilities. The facili
occupies 9,000 square feet in a modern one-stghy ilndustrial building. We believe our Hopkingifdy is adequate to support all our
administrative, development, production assembty\aarehousing needs for the foreseeable future.

The Company owns development and production equipreemputer and office equipment, and businesglesh) all of which have cost
it approximately $509,715 since its inception invidmber 2002.




Item 3. Legal Proceedings

The Company is not a party to any material or adstrative lawsuit, action or other legal proceediagd the Company is not aware of .
such threatened legal proceeding. Moreover, notleeoproperty of the Company is subject to any pendr threatened legal proceeding. No
director, officer, affiliate or shareholder of tB®@mpany is a party to any pending or threateneal legpceeding adverse to the Company, nc
any of these persons hold any material interestrsgvto the Company.
Item 4. Submission of Matters to a Vote of SecugtHolders.

No matters were submitted to a vote of securitgléid of the registrant during the fourth quartethef past fiscal year ended December
20009.

PART Il
ltem 5. Market for Common Equity and Related Stockolder Matters.
Market Information
The Company’s common stock is traded inaber-the-counter (OTC) market and is quoted om Q' C Bulletin Board under the symbol
“VPWI” The range of high and low bid prices of ti®mpany’s common stock, as reported by the BulBtard quotation systems, are as
follows. These quotations reflect inter-dealer @sigvithout retail mark-up, madewn or commission and may not represent actuasaietions

and are adjusted to reflect the 1 for 4 reversekstplit of September 2009.

High Price Low Price
Period (Bid) (Bid)

April — June, 200¢ $ 40C $ 1.17
July— September, 200 $ 1.6C $ .8C
October- December, 200 $ 1.5z $ .6C
January- March , 200¢ $ 152 $ .52
April —June, 2009 $ 2.0C $ .6C
July — September 2009 $ 19C $ .62
October— December 200¢ $ 20z $ 1.0C
January- March, 2010 $ 1.4C $ 1.07

The closing sales price of our common stock on I&r2010 was $1.13 per share.




Reverse Stock Split

In September 2009, the Company affected a Uf@verse stock split whereby one post split comstare was issued for each four sh
of common stock outstanding prior to the reversie. spll common share references in this annuabre have been adjusted to reflect this
reverse stock split.
Shareholders

As of March 31, 2010, there were 429 shareholdersamrd holding common stock of the Company.

Dividends

The Company has never declared or paid any cagifedids on its common stock, and does not anticipagég any cash dividends in the
foreseeable future.

Securities Authorized for Issuance Under Equity Corpensation Plans

The Company has no established equity compensaléms for the issuance of common stock as payneerrfiployees, consultants or
other parties. The Company has utilized its comstonk for equity compensation from time to timeaotmansactional basis. In the future, the
Company may establish some type of an equity cosgiEm plan to provide incentive to current or fatemployees and others material to the
Company’s business.

There were no issuer repurchases by the registraintg the fiscal year ended December 31, 2009.

Equity Securities Sold by the Registrant

Following are all equity security transactions dgrthe fiscal quarter ended December 31, 2009 uvplsales not registered under the
Securities Act of 1933:

During the fourth quarter of 2009, the company sotdtal 1,075,000 unregistered shares of commank &if the company in private
placements to various accredited investors at fetGhare, for total consideration of $430,000.
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Based on the manner of issuance of all the foregequity security transactions, they were privdée@ments and not in the nature of a
public offering, and the Company believe they wexempt from registration under the Securities Ad983, as amended, pursuant to Section
4(2) thereof. All of the persons receiving secastof the Company in the foregoing transactionsived legended certificates for such
securities which clearly stated the securities @éolt be resold, transferred or otherwise dispadenhless registered under applicable secu
laws or exempt from registration under a satisfigcsecurities exemption.

Item 6. Management’s Discussion and Analysis arfélan of Operation.
Forward-Looking Statements

This Annual Report on Form 10-K contains “forwambking statements” within the meaning of the SeiasriAct of 1933 and the
Securities Exchange Act of 1934. Forward-lookirggeshents sometimes include the words “may,” “willéstimate,” “intend,” “continue,”
“expect,” “anticipate” or other similar words. Staments expressing expectations regarding our fuaanteprojections we make relating to
products, sales, revenues and earnings are typitalich statement

All forward-looking statements are subject to tieks and uncertainties inherent in attempting tedict the future. Our actual results may
differ materially from those projected, stated mplied in our forward-looking statements as a resfilmany factors, including, but not limited
to, our overall industry environment, customer aeeler acceptance of our products, effectivenessiotlealer network, failure to develop or
commercialize new products, delay in the introdutf products, regulatory certification mattergspguction and/or quality control problems,
warranty and/or product liability matters, compaté pressures, inability to raise sufficient woricapital, general economic conditions and
our financial condition.

Our forward-looking statements speak only as ofddie they are made by us. We undertake no oligadi update or revise any such
statements to reflect new circumstances or unguatiedd events as they occur, and you are urgedvieweand consider all disclosures we m
in this and other reports that discuss risk factgegsmane to our business.

The following discussion should be read in conjiorctvith our audited consolidated financial stataetseand related notes included in this
registration statement. These financial statemiggnge been prepared in accordance with United S&eegrally Accepted Accounting
Principles (US GAAP).

Results of Operations for the Fiscal Year Ended Degnber 31, 2009 Compared to the Fiscal Year Ended BPember 31, 2008.

Revenues. We reported revenue of $342,282 in 2009 conthr@egative revenue of $(60,283) in 2008 represkby the sale of
motorcycles and motorcycle parts. The returnid82were due related to sales of product discoatirin 2004.

Gross Profit. Gross profit in 2009 was a negative $(89,58B)esenting the sale of motorcycles and increasetsassociated with
production. The gross profit for 2008 was a nega$i(61,702) representing the return of the prodisttontinued in 2004,
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Research and DevelopmentResearch and development costs were $353,42@0@& compared to $165,496 in 2008. The increadds
costs in 2009 were due primarily to re-engineegrgenses related to our contract with Ilmor Engiimeeto improve our V-Twin engine.

Selling, General and Administrative ExpensesSelling, general and administrative costs iaseel $222,676 to $1,904,686 in 2009 from
$1,682,010 in 2008, due primarily to bringing omliéidnal personnel and higher administrative expsns

Loss from Impairment of AssetsThe company did not experience any impairmesgds during 2008 or 2009.

Loss from Operations. Operational losses were $2,347,722 in 2009 coedp® $1,909,208, for 2008. This increase in 2009438,514
was due primarily to increased R&D expenditureatesl to our engine development joint venture witiol Engineering.

Interest Expense. Interest expense decreased by $38,112 to $98,2009 compared to $137,203 in 2008. The decreasedue to
decreased reliance on loans in order to providdifignfor inventory and operations as we securedgtiaddl equity financing.
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Plan of Operation

Our long-term business strategy or go&d isecome a leading developer and supplier of premi-Twin heavyweight motorcycles, V-
Twin engines, and ancillary motorcycle aftermarketducts. In implementing this strategy, we intéméxecute the following matters for the
next twelve months:

Continue commercializing the Diamondback & Mamb@ur primary focus during 2010 will be to completelementing and improving
production operations for our motorcycle produotbé manufactured by us effectively on a commeszale. We have completed a produc
assembly line including shelving, railings and indual station equipment necessary for efficiestday production operations. We also have
obtained all vendors, suppliers or subcontractitharties needed for obtaining components, padsan materials for our motorcycles and
having them painted after assembly, and we wiltioor to identify and obtain alternate sourcesfiaterial components.

Continue Design and DevelopmeriVe will complete development and testing of our Nbarmodel to offer the Mamba commercially
soon as possible in 2010.

Expansion of Distribution Network We will continue to identify and recruit qualifiendependent motorcycle dealers to become Viper
dealers until we achieve our goal of having a matide network of Viper dealers. We will only seléali-service dealers which we determine
possess a successful V-Twin motorcycle sales lyistosolid financial condition, a good reputatiarthie industry, and a definite desire to sell
and promote Viper products. We also intend to conuaenitial efforts to enter overseas foreign meskecluding identifying effective
overseas motorcycle distributors and attractingnth® our products and Viper brand.

Expansion of Sales and Marketing Activitieg/e will continue and expand upon our marketingydies which are primarily focused
toward supporting our dealer network and buildirige¥ brand awareness. We will participate in legdionsumer and dealer trade shows,
rallies and other motorcycle events. We also wiliage in ongoing advertising and promotional ati¢igito develop and enhance the visibility
of our Viper brand image.

Market and Sell Ancillary Viper Productsin 2010, we intend to commence marketing andsgzfla variety of ancillary products under
our Viper brand, particularly in the large customiser aftermarket. We expect our primary afterreiales will be our line of powerful Viper
V-Twin engines, and by 2011 we anticipate obtairénfstantial revenues from Viper engine salesimattive aftermarket. We also will
outsource production of ancillary Viper items froimrd-party suppliers including various motorcyplarts and accessories, apparel, and other
Viper branded merchandise. For example, we havarad a source to provide us with a line of Vipertaed apparel. Our ancillary Viper
products will be sold through multiple marketingaohels including Viper dealers, independent aftekatacatalogs and our website.
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Liquidity and Capital Resources

Since our inception, we have financed awetbpment, capital expenditures and working chpiads primarily through the sale and
issuance of our capital stock or through loans foamprincipal shareholders. Financing throughasse of our common or preferred stock has
included private placements for cash, common sigsiked to satisfy accounts payable, and commomegidrred stock issued to convert
outstanding loans and other liabilities into cdpstack of our company. We have raised a totalppfraximately $10.8 Million through the sale
of our common stock in private placements, aneéastl $6.6 Million in loans from our managementmmgipal shareholders.

We have also relied on satisfying subsshetinployee compensation, consulting fees, prodietlopment, marketing, administrative
expenses and shareholder notes directly throughrnse of our common stock. From inception throdgheind of 2009, we paid a total of
approximately $8.0 Million for such expenses witlr oapital stock.

Future Liquidity

Based on our current cash position, pripgieement subscriptions and anticipated revernmoes product sales, we believe we will be &
to fund our ongoing operations until at least theser of 2010. To provide working capital and furgdfor increased motorcycle engine and
component inventories to support anticipated grawéneafter, however, we will need to obtain sulti&additional financing through loans
and/or sales of our equity securities. Althoughbgéeve such additional financing will be availabdeus as needed, there is no assurance we
will raise any such additional funds on terms ataigle to us, or at all, or that any future finamgciransactions will not be dilutive to our
stockholders.

If we are unable to raise additional fuadsneeded, we will be required to curtail signifity or may even cease, our ongoing and pla
operations. Our future liquidity and capital reguirents will be influenced materially by varioustéas including the extent and duration of our
future operating losses, the level and timing ¢fife sales and expenses, market acceptance ofataraycle products, regulatory and market
developments in our industry, and general econaonglitions.

The report of our independent registerembanting firm for our audited financial statemeimsluded in this Form 10-K filing states that
there is substantial doubt about the ability of lbusiness to continue as a going concern. Accoldingr ability to continue our business as a
going concern is in question.

Critical Accounting Policies
The preparation of our financial statemeatgiires us to make estimates and judgments edfectir reported amounts of assets, liabili
revenues and expenses, and related disclosuremn @mgoing basis, we will evaluate these estimategudgments, which are based on

historical experience, observance of industry tseimformation from dealers and motorcycle enthsisisand certain assumptions that we
believe to be reasonable under the circumstanagsalresults may differ from these estimates unliféerent assumptions or conditions.
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Our management believes the following aotiog policies affect its more significant judgmeiaind estimates used in the preparation of
our financial statements.

Revenue RecognitienOur sales since inception have all been to dealéesrecognize revenue for sales to dealers whefoliogving has
occurred:

. motorcycle products are delivered, which is upaprsient;
. title to products passes to the dealer, also upipmeent;

o collection is reasonably assured,; ¢

. the sales price is fixed or determinat

We also account for expenses of shippingscosbates and sales incentive costs when ouupt®dre shipped, resulting in our revenue
recognition being net of such expenses.

Regarding revenue recognition for dealersene established a reserve allowance for the asiirliability related to any repossessions.
We will review this repurchase allowance on a qriytbasis, and to the extent current experientferdimaterially with previous allowance
estimates, we will make appropriate adjustments.d@aler agreement provides the dealer has noafgleturn unless the return is authorized
by us.

Product Warranties- We account for estimated warranty costs at the tf product shipments based on our best estinsatg historical
data and trends, and we have established a waliiabijty reserve account for our estimated watyacosts. We will make subsequent
adjustments to our warranty estimates as actumhslhecome known or the amounts are determinaliew@rranty obligation is affected by
various factors such as product failure rates,isemosts incurred to correct product failures dafécts, and any recalls of our motorcycles.
Current estimates of warranty costs could diffetarially from what will actually transpire in thattre.

Valuation and Control of Inventory Our inventory is valued at the lower of costedetined on a first-in, first-out basis (FIFO), or
market. We analyze the cost and market value @ritory items on a quarterly basis in order to n@mand update our inventory valuation
reserve for obsolete, discontinued or excess imvgnOur inventory reserve will be based on hist@rexperience and current product demand,
and will be increased as necessary to reflect Emy soving, discontinued or obsolete inventory. Wenot believe our inventories will be
subject to rapid obsolescence.

Inventories of motorcycle engines and congmis represent a large percentage of our tangdsiets, and we expect this percentage to
increase substantially in the future. We employnaentory control manager dedicated to and resptafor safeguarding, monitoring and
recording our inventory assets.

Stock-Based CompensatietWe expense stock-based compensation issued emqployees, contractors, consultants or othersigiray
goods and services to us. The fair value of ounrstses issued for goods or services are expengedtbe period in which we receive the
related goods or services. Equity instruments whive been issued by us for goods and serviceshwarefor common shares or common
stock purchase warrants. These securities areviaijed, non-forfeitable, and fully paid or exeabite at the date of grant. Regardmg optior
and warrant grants, their fair values have beeerdehed by us using the Black-Scholes model of atida.
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For the purpose of determining issuancesuiofcommon stock for goods and services we hasedthe value of our common stock
primarily on the offering price used in our mostent private placement to the grant date of suctrgges. Offering prices with respect to our
private placements have been based on varioug$aotduding arms’ length negotiations with unadfied representatives of private investors
or independent placement agents and our valuagbef®é based on the development of our companynastdrcycle products at the respective
times of the private placements.

Impairment- Soon after the end of each fiscal year and e#ehiin quarter, we conduct a thorough impairmemdw@ation of our engine
development technology and any other material gitde assets. If the results of any such impairnaeiatysis indicate our recorded values for
any such assets have declined a material amounjlivedjust our recorded valuations on a discodrdash flow basis to reflect any such
decline in value in all our financial statements.

Off-Balance Sheet Arrangements

Other than a guarantee of our floor plaaficing by a principal shareholder and anotheraqpigrof our bank credit facility by one of our
directors, we have no off-balance sheet arrangesment

Risk Factors

Our business and any related investmeatiircommon stock or other securities involves mgigyificant risks. Any person evaluating
company and its business should carefully congliefollowing risks and uncertainties in additionother information in this registration
statement. Our business, operating results anddiabcondition could be seriously harmed due te onmore of the following risks.

Because of our early stage commercial status aadh#ture of our business, our securities are higiplgculative

Our securities are speculative and invalegh degree of risk and there is no assuranceillvever generate any material commercial
revenues from our operations. Moreover, we do rpeet to realize any material profits from our ggEms in the short term. Any profitability
in the future from our business will be dependeuarurealizing production and sales of our motoreyarbducts in material commercial
guantities, which there is no assurance will exapgen.

We have a limited operating history primarily invet in product development, and we have only géseianited commercial revenues to
date.

From our inception in late 2002 through Bmber 31, 2009, we have experienced cumulativesostapproximately $32 Million, and we
will continue to incur losses until we produce aedl our motorcycle products in sufficient voluneeatitain profitability, which there is no
assurance will ever happen. Our operations arégcpkatly subject to the many risks inherent in gaely stages of a business enterprise and the
uncertainties arising from the lack of a commerojaérating history. There can be no assuranceotiratusiness plan will prove successful.
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Our business plan will encounter serious delaysw@n result in failure if we are unable to obtaignéficant additional financing when need:
since we are required to make significant and cuaritig expenditures to satisfy our future busindas.p

Our ability to become commercially succabsifill depend largely on our being able to condgmaising significant additional financing. If
we are unable to obtain additional financing thtoeguity or debt sources as needed, we would nablgeto succeed in our commercial
operations which eventually would result in a feslof our business.

Our ability to generate future revenues will depepedn a number of factors, some of which are beyamaontrol.

These factors include the rate of accegafiour motorcycle products, competitive pressiresir industry, effectiveness of our
independent dealer network, adapting to changt®imotorcycle industry, and general economic tselide cannot forecast accurately what
our revenues will be in future periods.

We have very limited experience in commercial petida or sales of our products.

Our operations have been limited primaiglyglesigning and developing our products, testirgnt after development, establishing our
initial distribution network of independent dealesbtaining suppliers for our components, outsagduture production of certain compone
and reorganizing our company. These past activitidyg provide a limited basis to assess our abititgommercialize our motorcycle products
successfully.

We have limited experience in manufacturing motdecproducts.

Our motorcycles must be designed and matwiad to meet high quality standards in a costetife manner. Because of our lack of
experience in manufacturing operations, we may la#fieulty in timely producing or outsourcing matycle products in a volume sufficient
to cover orders from our dealers. Any material nfiacturing delays could frustrate dealers and tbestomers and lead to a negative perce
of Viper products or our company. If we are unablenanufacture effectively in terms of quality, i@ and cost, our ability to generate
revenues and profits will be impaired.

We depend upon a limited number of outside sugpla@rour key motorcycle parts and components.

Our heavy reliance upon outside vendorssapgliers for our components involves risk factrsh as limited control over prices, timely
delivery and quality control. We have no writtemesgments to ensure continued supply of parts amponents. Although alternate suppliers
are available for our key components, any matetiahges in our suppliers could cause material deétagroduction and increase production
costs. We are unable to determine whether our srpplill be able to timely supply us with commaigdroduction needs. There is no
assurance that any of our vendors or suppliersbeithble to meet our future commercial productiemands as to volume, quality or
timeliness.

We will be highly dependent upon our Viper disttitn network of independent motorcycle dealers.

We depend upon our Viper dealers to sellppaducts and promote our brand image. If ourelsadre unable to sell and promote our
products effectively, our business will be harmedausly. We currently have agreements with terledteaWe must continue to recruit and
expand our dealer base to satisfy our projecteeimess. If we fail to timely obtain new dealers aimain our relationship with existing deal
effectively, we could be unable to achieve suffitisales to support our operations.

Our dealers are not required to sell oodpcts on an exclusive basis and also are notrestjtéo purchase any minimum quantity of Viper

products. The failure of dealers to generate s#lesir products effectively would impair our opéoat seriously and could cause our business
to fail.
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We also depend upon our dealers to sekijper motorcycles. Any failure of our dealers t@pide satisfactory repair services to
purchasers of Viper products could lead to a negaterception of the quality and reliability of qunoducts.

We will face significant challenges in obtainingrket acceptance of Viper products and establislongViper brand.

Our success depends primarily on the aaoeptof our products and the Viper brand by motdecgurchasers and enthusiasts. Virtually
all potential customers are not familiar with ovbaot seen or driven Viper motorcycles. Acceptasfosur products by motorcyclists will
depend on many factors including price, reliabijlgtyling, performance, uniqueness, service adaitigsi and our ability to overcome existing
loyalties to competing products.

Our business model of selling Viper motorcycleggscale purchasers at premium prices may not beesstul.

Sales of our premium motorcycle producestargeted toward a limited number of upscale @sets willing to pay a higher price for
Viper products. Suggested retail prices of our mmytcles will be considerably higher than most prgmimodels of our competitors. If we are
unable to attract and obtain sufficient motorcyslisilling to pay the higher prices of our prodyasr business model would not succeed and
our business would likely fail.

We may experience significant returns or warranamas.

Since we have a minimal history of commersales of our products, we have no material dagarding the performance or maintenance
requirements of Viper products. Accordingly, we @éao basis on which we can currently predict wdyransts. If we experience significant
warranty service requirements or product recaliseiptial customers may not purchase our productg.stgnificant warranty service
requirements or product recalls would increasecosts substantially and likely reduce the valuewfbrand.

Our exposure to product liability claims could hats seriously.

Given the nature of motorcycle products,expect to encounter product liability claims agaims from time to time for personal injury or
property damage. If such claims become substaotialbrand and reputation would be harmed serioUs$igse claims also could require us to
pay substantial damage awards.

Although we intend to obtain adequate pobdiability insurance, we may be unable to obt@inerage at a reasonable cost or in a
sufficient amount to cover future losses from pdiability claims. Any successful claim againstfor uninsured liabilities or in excess of
insured liabilities would most likely harm our bosss seriously.

Our success will be substantially dependent uparcacrent key employees and our ability to attraegruit and retain additional key
employees.

Our success depends upon the efforts ofouient executive officers and other key employaed the loss of the services of one or more
of them could impair our growth materially. If weeaunable to retain current key employees, orite &nd retain additional qualified key
personnel when needed, our business and operatmnid be adversely affected substantially. We dbhawe "key person" insurance covering
any of our employees, and we have no written emmpoyt agreement with a key employee.

Our success depends substantially on our abilifyradect our intellectual property rights, and afajflure to protect these rights would be
harmful to us.
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The future growth and success of our bssingll depend materially on our ability to protecir trademarks, trade names and any future
patent rights, and to preserve our trade secretshdltl trademark rights for our logo design andlmand, Viper Motorcycle Company.

We have applied for various patents covgtinique features of both our motorcycles and oW engines, but we do not expect to
obtain any significant patent protection. We walyr mainly upon trade secrets, proprietary know-hamd continuing technological innovation
to compete in our market. There is no assurandentivacompetitors will not independently developheologies equal to or similar to ours, or
otherwise obtain access to our technology or tezdeets. Our competitors also could obtain paights that could prevent, limit or interfere
with our ability to manufacture and market our proi. Third parties also may assert infringemesititd against us, which could cause us to
incur costly litigation to protect and defend onteilectual property rights. Moreover, if we ardged to have infringed rights of others, we |
have to pay substantial damages and discontinuefuke infringing product or process unless theyra-designed to avoid the infringement.
Any claim of infringement against us would involsebstantial expenditures and divert the time afattedf our management materially.

We will face intense competition from existing motole manufacturers already well established aadiihg much greater customer loyalty
and financial, marketing, manufacturing and perselmesources than us.

In our premium heavyweight motorcycle markeir main competitor is Harley-Davidson Inc. whilominates the market for V-Twin
cruiser motorcycles. Other significant competitiidude Polaris with its Victory motorcycle line.&\also face particularly direct competition
from a number of V-Twin custom cruiser manufactaresncentrating on the same upscale market nicleeewie are situated, including Big
Dog and other numerous small companies and indagdihroughout the country which build "one-off'stem cruisers from non-branded parts
and components available from third parties. We algect additional competitors to emerge from timgéme in the future. There is no
assurance that we will be able to compete sucdsafyainst current and future competitors.

Introduction of new models of motorcycles by ounpetitors could materially reduce demand for ousdorcts.

Products offered in our industry often ajpasignificantly due to product design and perfaroeaadvances, safety and environmental
factors, or changing tastes of motorcyclists. Qe success will depend materially on our abtlityanticipate and respond to these changes.
If we cannot introduce acceptable new models argalar basis or if our new models fail to compédteatively with those of our competitors,
our ability to generate revenues or achieve pioifitg would be impaired substantially.

Purchase of recreational motorcycles is discretign@r consumers, and market demand for them isénted by factors beyond our conti

Viper motorcycles represent luxury consupreducts and accordingly market demand for thepedds on a number of economic factors
affecting discretionary consumer income. Theseofacare beyond our control and include employmevelk, interest rates, taxation rates,
consumer confidence levels, and general econonmdittons. Adverse changes in one or more of thastfs may restrict discretionary
consumer spending for our products and thus hamgmuvth and profitability.

Viper motorcycles also must compete witheotpowersport and recreational products for teerdtionary spending of consumers.
Our business is subject to seasonality which mageaur quarterly operating results to fluctuatetengally.

Motorcycle sales generally are seasonabinre since consumer demand is substantially loweng colder seasons in North America.
We may endure periods of reduced revenues andfloashduring off-season periods, requiring us tpd& or terminate employees from time
to time. Seasonal fluctuations in our businessacoalise material volatility in the public markeicprof our common stock.

When we sell our products in international markets,will encounter additional factors which coufttiease our cost of selling our products
and impair our ability to achieve profitability fro foreign business.

Our marketing strategy includes future saeViper products internationally, which will gabt our business to additional regulations and
other factors varying from country to country. Ta@satters include export requirement regulatiom®ifn environmental and safety
requirements, marketing and distribution factorsl the effect of currency fluctuations. We alsd wé affected by local economic condition in
international markets as well as the difficultiekated to managing operations from long distanthere is no assurance we will be able to
successfully market and sell Viper products inifgmecountries.
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We must comply with numerous environmental andysedgulations.

Our business is governed by numerous fédedhstate regulations governing environmentalsafdty matters with respect to motorcycle
products and their use. These many regulationsrgiyneeclate to air, water and noise pollution aaanotorcycle safety matters. Compliance
with these regulations could increase our produatiosts, delay introduction of our products andsgarttially impair our ability to generate
revenues and achieve profitability.

Use of motorcycles in the United Statesuisject to rigorous regulation by the Environmemtatection Agency (EPA), and by state
pollution control agencies. Any failure by us toxquy with applicable environmental requirementshef EPA or relevant state agencies could
subject us to administratively or judicially impasganctions including civil penalties, criminal pegution, injunctions, product recalls or
suspension of production.

Motorcycles and their use are also sulifestfety standards and rules promulgated by thetNd Highway Traffic Safety Administratic
(NHTSA). We could suffer harmful recalls of our rantycles if they fail to satisfy applicable safstgandards administered by the NHTSA.

We do not intend to pay any cash dividends on omrmgon stock.

We have never declared or paid any casidetids on our common stock and we do not anticipaygng any cash dividends in the
foreseeable future.

The price of our common stock may be volatile &nztifate significantly in our over-the-counter ting market, and an invest@’'shares coul
decline in value.

Our common stock trades in the over-thentau(OTC) market, and has not experienced a vaiyeatrading market. There is no
assurance a more active trading market for our comstock will ever develop, or be sustained ifnitegges. Unless an active trading market is
developed for our common stock, it will be diffitédr shareholders to sell our common stock atganyicular price or when they wish to make
such sales.

The market price of our common stock magtilate significantly, making it difficult for aripvestor to resell our common stock at an
attractive price or on reasonable terms. Marketgsrior securities of early stage companies sucis &swve historically been highly volatile ¢
to many factors not affecting more established cmgs. Moreover, any failure by us to meet estismafdinancial analysts is likely to cause a
decline in the market price of our common stock.

Our current management and principal shareholdenstol our company, and they may make materialsiecs with which other sharehold
disagree.

Our executive officers and directors anidgpal shareholders affiliated with them own a andy of our outstanding capital stock. As a
result, these persons acting as a group have tlity &b control transactions requiring stockholdgaproval, including the election or remova
directors, significant mergers or other businesshinations, changes in control of our company, amg significant acquisitions or dispositic
of assets.

Additional shares of our authorized capital stodkieh are issued in the future will decrease thecpatage equity ownership of exist
shareholders, could also be dilutive to existingrsiolders, and could also have the effect of detagr preventing a change of control of our
company.

Under our Articles of Incorporation we argthorized to issue up to 25, 000,000 shares ofremmstock and 20,000,000 shares of
preferred stock.  Our board of directors hasstile authority to issue remaining authorized esitock without further shareholder approval.
To the extent that additional authorized prefeoedommon shares are issued in the future, thdydedrease existing shareholders’ percentage
equity ownership and, depending upon the priceghath they are issued, could be dilutive to exigtihareholders.
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Issuance of additional authorized sharesuofcapital stock also could have the effect dayiag or preventing a change of control of our
company without requiring any action by our shatéérs, particularly if such shares are used tateithe stock ownership or voting rights of a
person seeking control of our company.

Item 8. Financial Statements.
Financial statements are included followting Signature page and commencing on page F-1.
ltem 9. Changes In and Disagreements With Accotants on Accounting and Financial Disclosure.
None.
Iltem 9A(T). Controls and Procedures.

As of the end of the period covered by tkort, we conducted an evaluation, under thersigien and with the participation of our
principal executive officer and principal financaficer, of our disclosure controls and proceduneaccordance with Rule 13a-15 under the
Securities Exchange Act of 1934. Based on thisuatiln, our principal executive officer and priraifinancial officer concluded that our
disclosure controls and procedures are effectivensure that information required to be disclosg®iper Powersports Inc. in reports that we
file or submit under the Exchange Act is recorgedcessed, summarized and reported within the pieni@ds specified in SEC rules and
forms. There was no change in our internal comvelr financial reporting during the period covebgathis report that has materially affected,
or is reasonably likely to materially affect, ontérnal control over financial reporting.

While the above was adequate at the time furthaluation by the Company’s former Chief Financiafi€dr and comments by the S.E.C.
determined that various adjustments in language wecessary to be addressed. The Company’s Ckeéeliive and new Chief Financial
Officer, John R. Silseth and Timothy C. Kling, haeeiewed the Company’s disclosure controls andgulares as of the end of the period
covered by this report and based on this revieasahwo officers believe that the Company’s disalegontrols and procedures were
ineffective and additional disclosures were neagsaad are identified in a summary list at the begig of the report.

These deficiencies in the Company’s internal cdstooer financial reporting have been addressetthéyiring of a new Chief Financial
Officer. All of the numbers reported in the fingaicstatements were correct and did not requirastdjent.

Management’s Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establisaimgmaintaining financial control over financiaporting as defined under the Exchange
Act. Our internal control over financial reportirggdesigned to provide reasonable assurance fiagate reliability of financial reporting and
the preparation of financial statements for extepuaposes in accordance with generally acceptedwatting principles. Because of inherent
limitations, a system of internal control over fircéal reporting may not detect or prevent misstatets;, no matter how well conceived and
operated. Moreover, any projections of effectiwi® future periods are subject to the risk tbatrols may become inadequate due to
changes in conditions, or that the degree of caanpé with the policies or procedures may detegorat

Our management assessed the effectiveness ofternal control over financial reporting asiidcember 31, 2009. Based on this
assessment, our management believes that the Cgrnpamaintained effective control over financeparting as of December 31, 2009. This
annual report on Form 10-K does not include arstten report from our registered public accoupfirm regarding internal control over
financial reporting, since our report was not sabje attestation by our public accounting firm uant to temporary rules of the SEC which
permit us to provide only our management'’s report.
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PART Il
Iltem 10. Directors, Executive Officers, Promotes and Control Persons; Compliance With Section 16jaf the Exchange Act.

The directors of the Company serve ungirtBuccessors are elected and shall qualify. Ekecofficers are elected by the Board of
Directors and serve at the discretion of the dimectThere are no family relationships among oteadors and executive officers.

Name Age Position

John R. Silseth | 46 Chief Executive Officer and (-founder

Robert O. Knutsol 73 Director and Secretal

Jerome Pose 61 Chief Financial Officer and Treasut

Terry L. Nesbit 60 Director and President of Viper Motorcycle Compi
Robert Van Den Ber 75 Director

Duane Peterso 60 Director

James G. Kelly 55 Director

JOHN R. SILSETH Il is a co-founder and Chief ExéariOfficer of the Company. Through his wholly-oveheompany, Racing Partners
Management Inc., Mr. Silseth has provided consgléind financing services to the Company sincel@22nception, and he also is a principal
shareholder of the Company. Through Racing Pariarsagement Inc., Mr. Silseth also has providedsatiimg services to various eartyage
or start-up businesses during the past ten years.

ROBERT O. KNUTSON has been a director of the Corgmince February 2005, and he has been Secreténg @fompany since its 2002
inception. Mr. Knutson has practiced law in the Maapolis metropolitan area as a sole practitioimeesl971, and prior thereto he was an
associate attorney with the Minneapolis law firmDafrsey & Whitney.

JEROME POSEY has been the Chief Financial Offiéeh® company since November 2005. From Decemb@t 2@til October 2005, Mr.
Posey was Vice President/ Finance & Chief Finar@ificer of Intravantage Inc., which manufacturedrag delivery device for the dental
industry. From 1997 to November 2001, he was thiefGtinancial Officer and Shareholder of Robin Lsedhc., a retailer of collectibles, home
decor and greeting cards.

TERRY L. NESBITT has been a director of the Compsimge February 2005, and he recently became Rrasid Viper Motorcycle
Company, our subsidiary. Until January 2007, Meshitt was our Executive Vice President of SalesMarketing of the Company, since our
inception in 2002. During 2001 and most of 2002, Niesbitt was an independent consultant in the mgtte industry. Prior to 2001, he
served in several key sales management positicgrsaofifteen-year period with Polaris Industries.|including national sales manager for
Polaris’ line of Victory V-Twin cruiser motorcycles

ROBERT VAN DEN BERG has been a director of the Campsince January 2007. Since 1969 he was theipasirmvner and Chief
Executive Officer of Comstrand Inc. until its s&@le€2006 when it had attained annual sales of $3omi Mr. Van Den Berg also has owned
and sold several other successful companies oeguaht years, and he currently is engaged in nagal estate development activities.

DUANE PETERSON has been a director of the Compa@mgeslanuary 2007. He is a founder of Petersoyeteof & Zahler, Ltd. and has
been a principal CPA with this accounting firm &rk978. Mr. Peterson has extensive experiencesiméss and financial consulting, complex
tax accounting, and tax and financial planningnfany corporate and individual clients.

JAMES G. KELLY is a District manager for Terminaligly Co. of Troy, Michigan, and he has servedanaus key marketing positions with
Terminal Supply since 1990. Mr. Kelly has beenrimaental in generating over $1.5 million in annpedduct sales for Terminal Supply from
a broad base of approximately 750 customers degdlbp him, including the Minnesota Dept. of Transgiion (DOT), the City of St. Paul,
and the counties of Ramsey and Anoka. In his atipesition, Mr. Kelly has received a “District Mager of the Year” award as well as
numerous sales performance awards for consistertigeding sales goals of Terminal Supply. Mr. Kellong and profession experience as a
marketing professional will be a valuable contribntto the Board of Directors of the company.

JAMES G. KELLY is a District Sales Manager for Temal Supply Co. of Troy, Michigan, and he has sdrivevarious key marketing
positions with Terminal Supply since 1990. Mr. Ketlas been instrumental in generating over $1.3idilin annual product sales for Terminal
Supply from a broad base of approximately 750 custs developed by him, including the Minnesota DepTransportation (DOT), the City
of St. Paul, and the counties of Directors of tlenpany. The Company is very pleased to have retditre Kelly to serve on its Board of
Directors.
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Audit Committee

We do not have a separately designated eodimittee, but rather our entire Board of Diresteerves as our audit committee.
Section 16(a) Beneficial Ownership Reporting Compdince

Based upon a review of copies of repontsifined to us during our fiscal year ended DecerlbeP009, which are required to be filed
under Section 16(a) of the Securities ExchangeoA&834, we know of no director, officer, or beré owner of more than 10% of our

common stock who failed to file on a timely basiy aeport required by Section 16(a).

Code of Ethics

We have adopted a Code of Ethics that eppti our principal executive officer, our prindifinancial and accounting officer, or persons
performing similar functions. We will provide angson without charge who requests, a copy of oule@d Ethics. Any copy requests may be
directed to Viper Powersports Inc., 10895 ExcelBilwd., Suite 203, Hopkins, MN 55343 in care of d@ilseth.

ltem 11. Executive Compensation

The following table sets forth the execatoompensation of the executive officers of the Gany during the two fiscal years ended
December 31, 2008 and 2009.

SUMMARY COMPENSATION TABLE

Stock
Name and Position Year Salary ($) Awards (#)
John Silseth Chief Executive Officer 2009 $ 93,50( 1
2008 $ 103,93!
Terry Nesbitt, Presider- Viper Motorcycle Co 2009 $ 57,00(
2008 $ 4,00( 75,00(
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Options/SAR Grants

The Company did not issue any stock opt@mSAR grants in fiscal 2009. None of the stockays issued by the Company since its
inception have been exercised. The following tabtegain certain information relating to unexerdisgptions.

Aggregated Option/SAR Exercises in Last Fiscal Yee
and FY-End Option/SAR Values
Number of Securities Underlying Value of Unexercised Ii-
Unexercised Options/SARs at FY- the-Money Options/SARs

End (#) at FY-End (%)
Name Shares Acquired Value Realized ($) Exercisable/Unexercisable Exercisable/Unexercisabl
Terry Nesbitl -0- -0- 31,250/0 $0/0

Compensation of Directors
No compensation was paid by the compantstdifectors for their services as a director du2009.
Employment Contracts and Change-in-Control Arrangements
The Company currently has no written empiewt contracts with its management or other emgley&he Company also does not have

any change-in-control arrangements with any per§ba.Company also does not have any plans, arramgsror understandings to pay any
accrued earnings in the future.
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Item 12. Security Ownership of Certain BeneficibBOwners and Management and Related Stock Matters.

The following table sets forth as of December IPcertain information regarding beneficial owhgrf the common stock of the
Company by (a) each person or group known by theg2my to be the beneficial owner of more than 5%hefoutstanding common stock of
the Company, (b) each director and executive afidéehe Company, and (c) all directors and exeeuwtifficers of the Company as a group.
Each shareholder named in the below table hasvstitey and investment power with respect to shafesmmon stock shown in the table.
Shares underlying any options or warrants includdtle table are all currently exercisable. Unletseerwise indicated, the address of each
listed shareholder is 10895 Excelsior Blvd., Said, Hopkins, MN 55343.

Shares Percent

Owned of
Shareholder Beneficially Class
Title of Class— Common Stocl
Terry L. Nesbhitt 1 182,50( 1.5%
Robert O. Knutsol 122,35¢ 1.C%
John R. Silseth | 1,175,75 9.9%
Robert Van Den Ber 133,84 1.1%
Duane Petersao 12,50( 1%
David Palmlund 111 2 1,214,43; 10.2%
5323 Swiss Avenu
Dallas, TX 7521¢
James G. Kell 258,37! 2.2%
Jerome L. Pose 6,25( -
All directors and officer: 1,891,58: 16.(%

as a group (5 person

1 Includes 31,250 share of underlying options
2 Includes an aggregate of 83,750 shares undenlyargants and an option

Item 13. Certain Relationships and Related Trarections.

Following are certain material transactions dutimg past two years between the Company and any directors, executive officers, and
principal shareholders:

In connection with certain private placements af cmmon stock, Robert Van Den Berg, a directdhefcompany, participated on the
same terms as unrelated parties, including pureagi500 shares at $1.00 per share in 2008 aad) 6f2ares at $.40 per share in 2009 and
David Palmlund purchased 6,250 shares at $1.08hze in 2008.

David Palmlund Ill, a principal shareholdguarantees a bank inventory line of credit whgtoibe used for dealer floor plan financing
which he is paid $7,000 monthly.

In 2009, we satisfied substantial outstanding liéés through the issuance of restricted commoglsbased on $.40 per share, which
included issuance of 50,000 shares to Robert Otg6m1 37,500 shares to Terry L. Nesbitt, 25,000eshto Robert Van Den Berg, 12,500
shares to Duane Peterson, and 687,500 shareshollyrowned corporation of John Silseth.

In 2009, James G. Kelly, a director of the Compawychased a total of 46,875 shares of restriadatheon stock of the Company at $.40
per share in private placements in which he padieid on the same terms as unrelated parties.
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We also have issued warrants to David Palmluntbtiproviding us with financing services, which weamts have granted him the right to
purchase a total of 56,250 of our common sharesisable at $.625 per share for a five-year terpireng in 2012 .

Robert Van Den Berg, a director of the Company rapuiges a $250,000 credit facility we obtained fbanking institution, which was
established in order to purchase inventory partiscamponents for upcoming commercial productioWiper motorcycles. In consideration
Mr. Van Den Berg providing this guaranty, we isstdd 25,000 shares of our common stock. This lmtiaues today but has been paid di
to $150,000.

Iltem 14. Principal Accountant Fees and Services.
Pre-Approval of Audit Fees

Our Board of Directors is responsible for pre-apprg all audit and permitted non-audited serviaebéd performed for us by our
independent registered public accounting firm or atmer auditing or accounting firm.

Auditor Fees

Child, Van Wagoner & Bradshaw, PLLC acted as odependent accounting firm for the fiscal years dridecember 31, 2009 and 2008,
including performing our audits for these two fisgaars and reviews of our quarterly financial sta¢nts for this two-year period. The
aggregate fees billed by Child, Van Wagner & BradshPLLC for such services are as follows:

Fiscal 200¢ Fiscal 200¢

Audit and review fee $ 39,59 $ 27,24¢
Tax fees $ 0% 0
All other fees $ 0% 0

Iltem 15. Exhibits.

See the “Exhibit Index” following the financial s¢anents of this Form 10-K for a listing and destioip of the documents that are
incorporated by reference or filed as exhibitshis Annual Report.
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SIGNATURES
In accordance with Section 13 or 15(d)haf Securities Exchange Act of 1934, the registtansed this report to be signed on its behe
the undersigned, thereunto duly authorized.
VIPER POWERSPORTS IN(
(Registrant

By: /sl John Silset

John Silsetl- CEO
Date:  April 15, 2010

In accordance with the Exchange Act, this repostlieen signed below by the following persons oralielf the registrant and in the
capacities and on the dates indicated.

By: /sl John R. Silset

John R. Silset Director
Date:  April 15, 2010

By: /sl Terry Nesbit

Terry Nesbitt — Director
Date:  April 15, 2010

By: /s/ Robert Van Den Bel

Robert Van Den Ber- Director
Date:  April 15, 2010

By: /s/ Robert O. Knutso

Robert O. Knutsor Director
Date:  April 15, 2010
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINKERM

To The Board of Directors
Viper Powersports, Inc.
Big Lake, Minnesota 55309

We have audited the accompanying consolidated balgineets of Viper Powersports, Inc. (a developrstaige
company) and subsidiaries as of December 31, 2002@08, and the related consolidated statemerperhtions,
stockholders’ equity (deficit), and cash flows fbe years then ended, and the period from Novert#e2002
(inception) to December 31, 2009. These consolitfibancial statements are the responsibility ef@ompany’s
management. Our responsibility is to express aniopion these consolidated financial statementsdas our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited
States of America). Those standards require thgilareand perform the audits to obtain reasonatgarance about
whether the consolidated financial statementsrae df material misstatement. The Company is rptired to have,
nor were we engaged to perform, an audit of isrivdl control over financial reporting. Our auditsluded
consideration of internal control over financigboeting, as a basis for designing audit procedtirasare appropriate in
the circumstances but not for the purpose of egprgsan opinion on the effectiveness of the Comsaimyernal

control over financial reporting. Accordingly, wepgess no such opinion. An audit includes examinamga test basis,
evidence supporting the amounts and disclosurteigonsolidated financial statements. An audi aisludes
assessing the accounting principles used and gignifestimates made by management, as well agatiraj the

overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, the consolidated financial statetaenferred to above present fairly, in all mateeaspects, the
financial position of Viper Powersports, Inc. andbsidiaries as of December 31, 2009 and 2008, ledesults of its
operations and its cash flows for the years theleénand the period from November 18, 2002 (inoceptio December
31, 2009, in conformity with accounting principlgsnerally accepted in the United States of America.

The accompanying consolidated financial statemleswte been prepared assuming the Company will aomtis a
going concern. As discussed in Note 1 to the cadst@d financial statements, the Company has sdfegcurring
losses and net cash outflows from operations sireaption. These factors raise substantial doubtibthe Company’'s
ability to continue as a going concern. Managensguiins in regard to these matters are also deskcibNote 1. Thes
consolidated financial statements do not includeadjustments that might result from the outcomthi uncertainty.

Child, Van Wagoner & Bradshaw, PLLC
Salt Lake City, Utah
April 15, 2010




Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Balance Sheets

December 31 December 31
2009 2008
ASSETS
Current assel
Cash $ 100,16: $ 36¢
Accounts receivabl 212,67 -
Inventory and supplie 540,96 756,60(
Prepaid expenses and other assets 61,57( 18,64¢
Total current asse 915,37t 775,61t
Fixed assets
Office and computer equipme 119,83! 119,83!
Manufacturing and development equipm 273,75¢ 273,75¢
Vehicles 101,79¢ 101,79¢
Leasehold improvements 90,44¢ 90,44¢
Subtotal 585,83¢ 585,83¢
Accumulated depreciation (471,15)) (430,709
Total fixed asset 114,68 155,13(
Rental deposit and other ass 4,01( 4,01(
Total asset $ 1,034,07. $ 934,75¢
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current liabilities
Accounts payabl $ 358,16° $ 209,31:
Accrued liabilities 125,61: 51,78:
Shareholder not 439,35: 76,60:
Other notes payab 150,00( 275,35
Current portion of capital leas 4,052 4,36(
Total current liabilities 1,077,18 617,41:
Long-term liabilities
Capital leases, less current port - 4,21¢
Note payable 29,92: -
Total lon¢-term liabilities 29,92: 4,21¢
Total liabilities 1,107,10! 621,63:
Stockholders' equity (defici
Preferred stock; $0.001 par value; 20,000,000 es
authorized, 0 issued and outstanding for both y - -
Common stock; $0.001 par value; 25,000,000 shares
authorized, 13,408,962 and 7,721,162 issued arsdamating,
respectively 13,40¢ 7,721
Additional paic-in capital 32,185,69 30,133,15
Accumulated deficitduring development stag (32,272,13) (29,827,75)
Total Stockholders' Equity (Defici (73,037) 313,12!
Total liabilities and stockholders' equity (defjcit $ 1,034,07. $ 934,75t

See notes to consolidated financial statements.
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Revenues (return:
Cost of revenues

Gross profil

Operating expenst
Research and development cc
Selling, general and administrati
Loss on impairment of asse

Total operating expenses

Loss from operation

Other income (expens
Interest expens
Loss on sale of ass
Other income
Total other income (expens

Net loss

Loss per common share - basic

Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Statements of Operations

Cumulative
from November
18, 2002 (Date
of Inception)
through
December 31,

December 31 December 31

Weighted average common shares outstar- basic

See notes to consolidated financial statements.
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2009 2008 2009

$ 342,28, $ (60,289 $ 1,054,090

431,86 1,41¢ 1,011,55

(89,58)) (61,70%) 42,53

353,44 165,49 5,272,69:

1,904,68! 1,682,01! 18,746,21

- - 7,371,68'

2,258,13 1,847,501 31,390,59

(2,347,72) (1,909,20) (31,348,05)

(99,09:) (137,20) (1,250,13)

. - (18,99/)

2,43¢ 34,91 345,05

(96,65 (102,28() (924,07}

$  (244437) $  (2,011,49) $ (32,272,13)
$ 0.29 $ (0.36)
10,444,61 5,527,56




Balance at November 18,
2002 (Inception

Common stock for service:
and accounts payable -
$.40/share

Common stock for cash at
$.40/share

Net loss from inceptio
through December 31, 20(
Balances at December 31,
2002

Common stock for service:
at $.40 to $1.00 /sha
Common stock for cash at
$.40/share

Common stock for service:
and accounts payable -
$2.00/shart

Common stock for cash at
$2.00/share net of issuanc
costs

Value of warrants issued
with convertible deb

Net loss for the year end:
December 31, 2003
Balances at December 31,
2003

Value of warrants issued
with convertible deb
Common sotck for cash at
$2.50/shart

Common stock for service:
and software at $2.50/she
Common stock for
employment agreement
services at $2.50/sha
Common stock issued witk
May 2004 notes at
$2.50/shar¢

Common stock grants to
employees at $2.50/she
Value of warrants and
options issued for servici
Net loss for the year end:
December 31, 2004
Balances at December 31,
2004

Common stock for cash at
$2.50/shart

Common stock for payable
and debt converted at
$2.50/shart

Preferred stock for
outstanding debt converter
at $2.50/shar

Value of warrants and
option issued for service
Common stock for engine
development technology
(Note 3)

Recapitalization from Marc
31, 2005 reverse merger
(Note 4)

Common stock for cash at
$3.90/share , net of offerin
costs of $513,12

Common stock to Cornell
Capital Partners, LP issuel
for SEDA equity agreemel
Net loss for the year end:
December 31, 2005

For the Period from November 18, 2002 (Inception)a December 31, 2009

Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Statements of Stockholders’ Equity (Cfeeit)

Total
Preferred Stock Common Stock Additional Accumulated Stockholders'
Shares Amount Shares Amount Paid-in Capital Deficit Equity (Deficit)
- 3% - 3% = - 3% = - 3% =
- - 106,25( 170,00( - - 170,00(
- - 73,62( 117,79: - - 117,79:
- - - - - (344,61)) (344,61))
- - 179,87( 287,79: - (344,61) (56,82))
- - 304,81 1,095,501 - - 1,095,501
- - 213,88: 342,20¢ - - 342,20¢
- - 10,62t 85,00( - - 85,00(
- - 114,35( 884,54¢ - - 884,54¢
- - - 110,16¢ - - 110,16¢
- - - - - (2,999,73)) (2,999,73)
- - 823,53¢ 2,805,21 - (3,344,34) (539,13()
- - - 22,03 - - 22,03
- - 24,50( 245,00( - - 245,00(
- - 15,25( 152,50( - - 152,50(
- - 43,75( 437,50( - - 437,50(
- - 33,33« 333,33! - - 333,33!
- - 47,42¢ 474,25( - - 474,25(
- - - 175,36: - - 175,36:
- - - - - (5,761,20i) (5,761,20))
- - 987,79t 4,645,19: - (9,105,55) (4,460,35)
- - 76,30 763,03( - - 763,03(
- - 281,33¢ 2,813,37! - - 2,813,37!
195,75( 1,957,501 - - - - 1,957,501
- - - 497,70( - - 497,70(
- - 749,14« 7,491,43 - - 7,491,43
- (1,957,30) 153,26¢ (16,208,49) 18,165,80 - -
- - 250,01( 25C 3,386,77 - 3,387,02
- - 33,73( 34 749,96t - 750,00(
- - - - - (4,986,01) (4,986,01))




Balances at December 31,
2005

Preferred stock converted
common stock at
$1.25/share

Common stock for cash at
$.75/share

Conversion of notes payak
at $1.25/shar

Conversion of notes payak
at $.75/shar

Dividends for preferred
converted at $1.25/sha
Net loss for the year end:
December 31, 2006
Balances at December 31,
2006

Common stock for cash at
$.75/share

Common stock for service:
at $.75/shar

Net loss for the year end:
December 31, 2007
Balances at December 31,
2007

Common stock for service
Common stock for cas
Common stock for
conversion of dek

Net loss for the year end:
December 31, 2008
Balances at December 31,
2008

Reconciliation adjustmel
Stock warrants issued for
services

Common stock for service
Common stock for invento
Common stock for cas
Common stock for
conversion of dek
Common stock issued for
rounding with 4-tol reverse
stock split

Net loss for the year end:
December 31, 2009
Balances at December 3!
2009

See notes to consolidated financial statements.

195,75( 19€ 2,531,59; 2,53: 22,302,54 (14,091,57) 8,213,69.

(195,75() (19€) 391,50( 392 (19€) - -
- - 43,33: 43 129,95 - 130,00
- - 447,56° 44¢ 2,237,38 - 2,237,83
- - 171,11¢ 171 513,18! - 513,35¢
- - 52,25" 52 261,23 - 261,28
- - - - - (11,323,83) (11,323,83)
- - 3,637,361 3,63¢ 25,444,10 (25,415,40) 32,34(
- - 532,79: 532 1,588,46! - 1,589,00
- - 276,50: 27€ 734,72 - 735,00(
- - - - - (2,400,85) (2,400,85)
- - 4,446,66. 4,447 27,767,30 (27,816,25) (44,512
- - 531,08 531 482,10( - 482,63:
- - 2,080,41 2,08( 1,354,92( - 1,357,001
- - 663,00( 662 528,83 - 529,50(
- - - - - (2,011,49) (2,011,49)
- - 7,721,16; 7,721 30,133,15 (29,827,75) 313,12!
- - 236,16: 23€ 52,26¢ - 52,50(
- - - - 25,49¢ - 25,49¢
- - 2,231,44 2,231 881,34¢ - 883,58(
- - 62,50( 63 24,93; - 25,00(
- - 2,925,001 2,92t 978,71t - 981,64
- - 225,00( 228 89,77t - 90,00(
} - 7,69( 8 (C)] - -
- - - - - (2,444,37) (2,444,37)
- - 13,408,96 $ 13,40¢ $  32,18569 $  (32,272,13) $ (73,037




Viper Powersports, Inc.
(A Development Stage Company)
Consolidated Statements of Cash Flows

Cash flows from operating activitie

Net loss

Adjustments to reconcile net loss to net cash plexviby operating activitie
Depreciatior
Common stock and warrants issued for compensatidregpense
Impairment los:

Changes in operating assets and liabilit
Decrease (increase) in accounts receiv
Decrease (increase) in supplies and pref
Decrease (increase) in rental deposits and
Increase (decrease) in accounts pay
Increase (decrease) in accrued liabili

Net cash provided by (used in) operating activi

Cash flows from investing activitie
Loss from sale of fixed ass
Funding from Thor Performance for engine developr
Purchase of intellectual propel
Purchase of fixed asse

Net cash provided by (used in) investing activi

Cash flows from financing activitie
Net proceeds from sale of sto
Proceeds from note payal
Payments on note payal
Payments on stockholder loans and capital le
Proceeds from loans from stockhold
Net cash provided by (used in) financing activities

Net change in cash and cash equival
Cash, beginning of period
Cash, end of period

Supplemental Nor-Cash Financing Activities and Cash Flow Information
Common Stock issued for accounts payable (expe

Common stock issued for accrued liabilities (expshs
Preferred stock issued for debt

Common stock issued for debt

Common stock issued for assets (software and iowgnt

Common stock issued for engine development teclgyadad engine developme
obligation of $150,000

Equipment acquired via capital lease

Stock warrants issued with convertible debt
Interest paid

Income taxes paid

See notes to consolidated financial statements.

Cumulative
from
November
18, 2002
(Date of
Inception)
through
December December December
31, 2008 31, 2008 31, 2008
$ (2,44437) $ (2,011,49) $ (32,272,13)
40,44 106,33¢ 540,76
961,57¢ 482,63: 8,532,933
- - 7,371,68!
(212,67 (1,26%) (213,94
251,36( (133,73) (535,469
(53,652) - (113,267
148,85- (116,479 483,17:
73,83: (11,04°) 161,34
(1,234,63) (1,685,04) (16,044,89)
- - 18,99:
- - 150,00
- - (35,25)
- (17,137 (823,92
- (17,13) (690,187
981,64 1,357,001 10,619,74
352,16¢ - 602,16¢
(189,709 - (189,709
(36,38)) (122,65%) (638,01)
226,70t 466,10: 6,441,041
1,334,43: 1,700,44. 16,835,224
99,79 (1,742 100,16:
36¢€ 2,11( -
$ 100,16: $ 366 $ 100,16:
$ - $ - $ 1,323,69
$ - $ - 3 553,52
$ - $ - $ 1,957,500
$ 90,00 $ 529,500 $ 4,472,02
$ 25,000 $ - $ 75,00(
$ - $ - $ 7,341,43
$ - $ - 9 304,74(
$ - $ - $ 132,20:
$ 75,94 $ 137,20. $ 771,35:
$ - $ - $ -




Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
1. NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCONTING POLICIES

Viper Powersports Inc. was incorporated in NevadB980 under a different name, and was inactivgéars. On March31, 2005 the
Company was recapitalized through a merger witrewMotorcycle Company, a Minnesota corporation. The former stadeins of Viper
Motorcycle Company acquired 93.5% of the capitatktof Viper Powersports Inc. in exchange for &llhe capital stock of Viper Motorcycle
Company. This transaction was effected as a reveesger for financial statement and operationappses, and accordingly Viper
Powersports Inc. regards its inception as beingnterporation of Viper Motorcycle Company on Nouasen 18, 2002(See Note 4 -
Recapitalization)Upon completion of this reverse merger, Viper Moyate Company became a wholly-owned subsidiaryipe¥
Powersports Inc.

The stock exchange in this reverse merger wastetfean a one-for-one basis, resulting in each $lodder of Viper Motorcycle Company
receiving the same number and type of capital sbédkiper Powersports Inc. which they held in Vipdotorcycle Company prior to the
merger.

Viper Performance Inc., also a wholly-owned sulasigof Viper Powersports Inc., was incorporatetinnesota in March 2005 for the
purpose of receiving and holding engine developrtesitnology and related assets acquired by ViperePports Inc. These assets were
acquired from Thor Performance Inc., a Minnesotpa@tion in March 2005 in exchange for 2,996,5f&res of common stock of Viper
Powersports IngSee Note 3 - Purchase of Engine Development Té&dynp

As used herein, the term “the Company” refers tgp&v Powersports Inc.”, and its wholly-owned sulzgiés, unless the context indicates
otherwise.

The Company is a development stage company engaglegign and development of premium V-Twin cruisertorcycles. The Company has
sold its capital stock and debt securities in uaiprivate placements to fund its development, etarg and other operations. The Company
also has issued substantial shares of its comnaok & compensate officers and other employeesuttamts, and vendors, and to satisfy
outstanding debt and other obligations. The Comgaminues to rely upon loans and sales of itstgeicurities to fund current operations.
The Company’s executive and administrative offisesre relocated , in October 2008, from Big LaWénnesota to Hopkins, Minnesota, a
suburb of Minneapolis. We lease our current HopKatility under a three year lease at a monttdgéeamount of $7,600 not including
utilities. The facility occupies 9,000 square fee& modern one-story light industrial building/e believe our Hopkins facility is adequate to
support all our administrative, development, prdiiucassembly and warehousing needs for the foatdeduture.




Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
1. NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCONTING POLICIES (Cont.

Going Concern- The accompanying consolidated financial statemleatve been prepared assuming the Company wilintenas a going
concern. As shown in the accompanying consolidfiteshcial statements, the Company has incurred foes of $32,272,132 since inception,
and currently has limited sales. The future of@enpany is dependent upon its ability to obtaimaficing and upon future profitable operati
from the production of its motorcycles. Managenteas plans to seek additional capital through peiydécements of its common stock. The
consolidated financial statements do not includeadjustments relating to the recoverability arasslification of recorded assets, or the
amounts of and classification of liabilities thaigim be necessary in the event the Company cammtincie in existence.

Principles of Consolidation The consolidated financial statements includeattemunts of Viper Powersports Inc. and its whollyaed
subsidiaries, Viper Motorcycle Company and Viperf&@nance Inc. All intercompany balances and tratisas have been eliminated in
consolidation.

Debt Conversions The Company had $90,000 in debt conversions g@@09.

Use of Estimates The preparation of financial statements in camfty with generally accepted accounting principleguires management to
make estimates and assumptions that affect theteghamount of assets and liabilities and disclesifrcontingent assets and liabilities at the
date of the financial statements and the repomeolats of revenues and expenses during the repgrériod. Actual results could differ from
those estimates.

Loss Per Share Basic and diluted net loss per common sharerigoted using the net loss applicable to commonesiwdders and the
weighted average number of shares of common steistamding. Diluted net loss per common share doediffer from basic net loss per
common share since potential shares of common $tookconversion of debt and the exercise of wasrand options are anti-dilutive for all
periods presented.

Inventories- Inventories are stated at the lower of cost aketaCost is determined using the first-in, fiostt method (FIFO). Demonstration
motorcycles are stated at manufacturing cost asetves are recorded to state the demonstrationroyotes at net realizable value. The
Company reviews inventory for obsolescence andssxgeantities to determine that items deemed ofesoteexcess are appropriately
reserved.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
1. NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCONTING POLICIES (Cont..
Property and EquipmertProperty and equipment are stated at cost. Diggi@tis calculated on the straight-line methoérathe estimated

useful lives of the assets, which are 3 to 7 ydagasehold improvements are amortized straightdirer the shorter of the lease term or
estimated useful life of the asset.

Impairment of Long Lived Assets The Company reviews long-lived assets for impaithannually or more frequently if the occurrente o
events or changes in circumstances indicateshbatarrying amount of the assets may not be feltpverable or the useful lives of the assets
are no longer appropriate. Each impairment telsaged on a comparison of the carrying amount @fsaet to future net undiscounted cash
flows. If impairment is indicated, the asset isttemn down to its estimated fair value on a discedrttash flow basis.

Revenue Recognition The Company conducts its sales through a netafiidependent dealers, and the Company recogréxesue for
sales to dealers after the following has takeneplac

Motorcycles are delivered, which is at the timeythee shippec

Title of the motorcycle passes to the dealer, atithe of shipment

Collection of the relevant receivable is proba

Persuasive evidence of an arrangement exists

The sales price is fixed or determinal

The Company’s dealer agreement provides that takidbas no right of return unless the Companyaigés the return.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
1. NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCONTING POLICIES (Cont.

Warranty— The Company provides warranty coverage for itsoneycles with unlimited miles within a one yearipd from date of purchase,
including parts and labor necessary to repair tbeoroycle during the warranty period.

A provision for the costs related to warranty exgewill be recorded as a charge to cost of gooldisvelten revenue is recognized. The
estimated warranty cost will be based on industerages and the stage of production life cycldnef€@Gompany’s motorcycles. The warranty
reserve will be evaluated on an ongoing basis soienits adequacy. At the same time the compamyleats a Fair Market value of the risk
associated with the dealer financing liability ardords the entry. The liability exposure is bagedising an industry average of ten percent
(10%) for the motorcycle sales for the reportingquk Up to 2005 the company used a rate of fiveget (5%) but now has adjusted to ten
percent (10%).

Warranty information is detailed in the followingbte:

December 31 December 31
2009 2008
Beginning balanc $ 7,01¢€ $ 21,63:
Addition to Reserwv 29,51¢ 0
Warranty payments 0 (14,614
Ending balance $ 36,53: $ 7,01¢€

Research and DevelopmenResearch and development costs are expensecuaeih Assets that are required for research amdldpment
activities, and have alternative future uses, iitazh to its current use, are included in equiptreerd depreciated over their estimated useful
lives. Research and development costs consist plynoé salaries and other compensation for develept and engineering personnel, contract
engineering and development costs for outsourcej@gs, equipment and material costs for developraetivities, and expenses for regulat
compliance and certifications.

Income Taxes- The Financial Accounting Standards Board (FAS&) issued Financial Interpretation No. 48, “Accingnfor Uncertainty in
Income Taxes-An Interpretation of FASB Statement Ni® (FIN 48). FIN 48 clarifies the accounting fmcertainty in income taxes
recognized in an enterprise’s financial statemanéecordance with FASB Statement No. 109, “Accognfor Income Taxes.” FIN 48
requires a company to determine whether it is rtikedy than not that a tax position will be sus&ihupon examination based upon the
technical merits of the position. If the more-lik¢han-not threshold is met, a company must mesathe tax position to determine the amount
to recognize in the financial statements. As alted the implementation of FIN 48, the Companyfpened a review of its material tax
positions. At the adoption date of January 1, 200 Company had no unrecognized tax benefit wvichld affect the effective tax rate. As
of December 31, 2009, the Company had no accrueckest and penalties related to uncertain tax iposit Net deferred tax assets consist of
the following components as of December 31, 20@P2408:

2009 2008
Deferred tax asse
Net operating loss carryforwa $ 5564,95 $ 5,060,80
Valuation allowanct (5,564,95) (5,060,801
$ - $ -
The components of income tax expense are as fall
Current federal ta $ - $ =
Current state ta - -
Change in NOL benef (504,157 (519,81))
Change in allowanc 504,15 519,81:
$ - $ =

A reconciliation of expected to actual income tapense (benefit) based on statutory tax rate of:34%

For the Years Ende
December 31

2009 2008
Expected income tax bene $ 831,08t $ 683,90°
Stock based compensati (326,93¢) (164,099

Change in valuation allowance (504,157) (519,81))




Ending Balance $ - 3

A valuation allowance has been established fornbedeferred tax asset due to the uncertainty @fGbmpanys ability to realize suc
assets. At December 31, 2009, the Company hakblanet operating loss carryforwards of approx@tya$5.5 million for federal income t
purposes that begin to expire in 2016. The utiliraof the net operating loss carryforwards isetefent upon the tax laws in effect at the

the net operating loss carryforwards can be utllizEhe Tax Reform Act of 1986 significantly limiise annual amount that can be utilizec
certain of these carryforwards as a result of anghan ownership.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
1. NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCONTING POLICIES (Cont..
Fair Value of Financial InstrumentsThe carrying values of balance sheet financethiients approximates their fair values as the aieth
assets were incurred and acquired recently. Theaedial instruments include cash, accounts rebééyaccounts payable, accrued liabilities,

notes payables and indebtedness to related pavteesgement is of the opinion that the Companytserposed to significant interest, credit
or currency risks arising from these financial instents.

Stock Options and Stock Based Compensation

The Company accounts for equity instruments issaen-employees for services and goods under SEBSEITF 96-18 (Accounting for
Equity Instruments Issued to Other Than Employee&€quiring, or in Conjunction with Selling, Goodad Services); and EITF 00-18
(Accounting Recognition for Certain Transactiongdiving Equity Instruments Granted to other thanpgfoyees.) Generally, the equity
instruments issued for services or goods are fomgon shares or common stock purchase warrantse ®eses or warrants are fully vested,
non-forfeitable and fully paid or exercisable a thate of grant and require no future performaeensitment by the recipient. The Company
expenses the fair market value of these secudtiesthe period in which the Company receives éated services.

Dealer Floor Plan Financing We have established a limited floor plan finagdacility which we provide to our Viper Motorcycl

dealers. Our dealer floor planning is self-finathbg our Company through a bank line-of-credit gnéeed by a principal shareholder of the
Company. All of our current dealers are qualifieditilize this floor plan financing to purchasepér motorcycles products, and we expect that
most of our sales to dealers will be supportedughdfinancing provided to Viper dealers from owofl plan facility. We will hold a UCC
Financing Statement evidencing title in and toarstiotorcycle products shipped under our floor ghaility, which will certify and cover our
ownership of such products until sold to consunbgreur dealers.

Recently Issued Accounting Pronouncements

In June 2009, the Financial Accounting Standardsr@¢‘'FASB”) issuedrhe FASB Accounting Standards CodificatfthSC’) which becam
effective for interim and annual reporting peri@sling after September 15, 2009. The Codificatsaimé source of authoritative U.S. GAAP
recognized by the FASB. The adoption of this Caedifion did not have any material impact on the Camyfs financial position, results of
operations or cash flows.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
2. EQUITY FINANCING AGREEMENTS
In 2008 the Company sold a total of 2,730,916 comstwares of the Company in various private placésntenaccredited investors. 136,666
were sold at $.75 per share, 56,250 were soldbatier share, 573,000 were sold at $.25 per sinard,265,000 were sold at $.10 per shart
a total consideration of $1,881,500.

In 2009 the Company sold a total of 1,985,000 comstwares of the Company in various private placeésnenaccredited investors for a total
consideration of $1,224,000.

During 2009, it was determined that there was armreitiation error in the number of shares outstaggier the stock transfer agent’s

records. The fiscal periods for these differermmdd not be specifically identified, so it was wisdl to correct this error in the current fiscal
period. An adjustment of 236,161 shares of comstook and $52,500 was made to correct the error.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
3. PURCHASE OF ENGINE DEVELOPMENT TECHNOLOG

Effective March 31, 2005, Viper Powersports Incquired substantial motorcycle engine technology ratated assets from Thor Performance
Inc., a Minnesota corporation. These assets wereitad in exchange for 2,996,575 shares of comrnturkof Viper Powersports Inc. issuec
Thor Performance, Inc. The Company valued the end@velopment technology at $2.50 per share anthtiapd $7,341,438 for the value of
the motorcycle engine development. This motorcgeleelopment was designed and developed over thépas years by Melling
Consultancy Design (MCD), an engine development fiased in the United Kingdom, which has previoaggigned both motorcycle and
auto racing engines.

Motorcycle development technology acquired from rTRerformance Inc. includes designs and prototjmegarious V-Twins and other
motorcycle engines and other components, and a,88@ommitment by Thor Performance Inc. to furel¢dbmpletion of certain
development in progress being conducted by MCD¢clwhbmmitment has been fulfilled. The Company hathdependent appraisal of the
engine development technology conducted which, utideincome methodology approach, valued the end@velopment technology at
$19,616,400.

In accordance with SFAS Accounting for Research and Development Coatsl SFAS 142500dwill and Other Intangible Assetthe
Company'’s policy is to capitalize costs incurregd@mnection with the purchase, from outside paroésew engine development technology.
Any internally developed technology would be clfisdias research and development, and would be diatsdy expensed. During 2005 the
Company capitalized $ 7,341,438 of motorcycle eagiavelopment cost. The Company’s policy is to dim®the cost capitalized in
connection with developing engine technology otraight line basis over 10 years. No amortizati@swaken during 2005 as the company
still in the development stage. The company didmmotiuce any motorcycles during the 2006 year arthsas determined that impairment of
the engine development cost should be taken. Thauat is $7,371,689 and has been fully impaireithénfiscal year 2006.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
4. RECAPITALIZATION

On March 31, 2005 Viper Powersports Inc. was mewgigld Viper Motorcycle Company pursuant to a merggreement dated March 11, 2C
Upon consummation of this merger, Viper MotorcyClempany became a wholly-owned subsidiary of Vipawv&sports Inc. Prior to the
merger Viper Powersports Inc. was an inactive plhheld company.

Immediately after completion of the merger, thexfer stockholders of Viper Motorcycle Company owB8b% of the outstanding shares of
capital stock of Viper Powersports Inc. Accordinghyis transaction constituted a reverse mergechvisi regarded as if Viper Motorcycle
Company had acquired Viper Powersports Inc. Thieseial statements present operations of Viperdvbycle Company from its inception
on November 18, 2002, and do not include any mmarations of Viper Powersports Inc.

For accounting and financial reporting purposeis, rverse merger was treated as a recapitalizafidiiper Powersports Inc. Viper
Powersports Inc. had no assets or liabilities amtusiness other than the search for a suitablgenéarget, and accordingly its book value has
been stated at zero on the recapitalized balaress.sh

Pursuant to the one-for-one share exchange bastissaherger, the stockholders of Viper MotorcyClempany exchanged all of their capital
stock for a like amount and type of capital stoEkiper Powersports Inc. Common stockholders ofe¥imMotorcycle Company acquired a tc
of 749,144 shares of common stock of Viper Powetsgdac., including shares issued for engine dgualent technology. Preferred
stockholders of Viper Motorcycle Company acquirddtal of 195,750 shares of preferred stock of Yipewersports Inc., which preferred
shares were convertible into common shares on dasrene basis. All preferred shares were conveite@ecember 2006, on the basis of
$1.25 per share.

Additionally under this reverse merger, all outsliag options and warrants to purchase common sibbvhper Motorcycle Company were
converted into like options and warrants to pureha@mmon stock of Viper Powersports Inc.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
5. RELATED PARTY TRANSACTIONS
Guarantee of Floor Planning Arrangemerih late March of 2009 the Company entered intamangement with Mr. Palmlund to provide a

guarantee for our current floor plan facility fundifrom a local bank. For that guarantee Mr. Pairdlis being paid $7,000 a month until the
guarantee is no longer needed.

Robert Van Den Berg, a director of the Company rapizes a $250,000 credit facility we obtained feotranking institution, which was
established in order to purchase inventory partiscamponents for upcoming commercial productioliper motorcycles. In consideration -
Mr. Van Den Berg providing this guaranty, we isstéd 25,000 shares of our common stock. This limtioues today but has been paid d
to $150,000.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements

6. COMMON STOCK WARRANTS AND OPTION

The Company has issued warrants to purchase a0fot8B,167 shares of its common stock, and alsgghanted options to purchase a total of
92,000 of its common shares.

Warrants- Outstanding warrants to purchase 37,56@mmon shares at a price of $6.00 per share héive-gear term expiring in January
2010; outstanding warrants to purchase 25,001 camshares at a price of $3.90 per share have yéaeterm expiring August 2010;
outstanding warrants to purchase 54,166 commoreslzra price of $.75 per share have three yaardrpiring September 2010 to December
2010: outstanding warrants to purchase 37,500 canshares at a price of $1.00 per share have &ae terms expiring January 2013 to
March 2013; outstanding warrants to purchase 162¢6@hmon shares at a price of $.50 per share hawio@nd five year terms expiring Ag
2011 to December 2014 and outstanding warrantarichpse 10,000 common shares at a price of $210§hpee having a term expiring
November 2014 Related parties hold warrants tolage156,500 of these warrant shares, with the athigants being held by persons w
have provided financial or consulting serviceshi® Company. No warrants issued by the Company bese exercised so far.

Stock Options- Outstanding stock options all have five-year g&egmpiring from January 2010 to November 2010. T¢msist of options to

purchase 92,000 common shares are held by cumdrfoemer employees of the Company. No stock ogtgnanted by the Company have
been exercised so far.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements

VIPER POWERSPORTS, INC.
COMMON STOCK WARRANTS & OPTIONS

Beg Bal

Issuec
Exercisec

Cancellec

End Bal
Exercisable

7. LEASING ACTIVITIES

On October 17, 2005, the Company entered into gatdpase with Citizen Automobile Finance for #eyuisition of a 2004 delivery van for a

Options Warrants
12/31/200' 12/31/200: 12/31/200¢ 12/31/200:

114,50( 114,50( 230,66° 211,66

0 0 297,50( 44,00(

(22,500) 0 (45,000 (25,000

92,00( 114,50( 483,16 230,66°

92,00( 114,50( 185,66° 154,37¢

term of 60 months and an interest rate of 7.99%ntkly payments of $407.36 are required under tdasé.

On December 7, 2005, the Company entered into itatégmase agreement with Venture Bank for the &ition of a 2004 Chevy Truck for the
term of 48 months and an interest rate of 8.5%. thlgrpayments of $802.92 are required under ttasde This lease was completed
satisfactorily in December 2008.

On June 1, 2006, the Company entered into a cdpétaé with GE Capital Finance for a compressoafarm of 24 months. Monthly payme

of $1,572.46 are due under this lease. This le@asecompleted satisfactorily in May of 2008.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
On September 18, 2008, the Company entered intparating lease for manufacturing and office sga@commodate the Company'’s future
manufacturing operations. The term of the leasixiy (39) months beginning October 1, 2008. Futaimeimum lease payments under this
agreement have been included in the schedule dafrmaim operating lease payments.

Minimum lease payments are as follows:

Capital Operating

For the years ending December 3. Lease Lease
2010 4,21¢ 49,45¢
2011 0 50,98:

Total 4,21¢ $ 148,55!
Amount for interest 167

Net 4,052
Less: Current portio 4,052
Long term portion $ 0

8. PREFERRED STOCI

The Company has authorized 20,000,000 shares fefrprd stock with par value of $.001 per share @irttiese there are none outstanding.
9. SUBSEQUENT EVENT¢

Strategic Engine Development Joint Venture

In January 2010, the Company’s subsidiaryeg¥idotorcycle Company, entered into a thyeer Motorcycle Engine Manufacture and S
Agreement with limor Engineering Inc. (the “limoipér Contract”). llmor Engineering Inc. (“llmorBas been engaged for over 20 years |
design, development and manufacture of high-perdoca engines, and limaréxtensive precision engineering and manufactddaoijjties are
located in suburban Detroit, Michigan. The Compenyery pleased to have completed this strategicvaluable lImor/Viper Contract, sinc
widely recognized as one of the most successfig-emgine design and manufacturers.

Under a previous written contract entered mtdlmor and Viper in May 2009, limor began asséngpall V-Twin engines used by Viper,
then Ilmor has conducted all of the Companghgine product assembly. The initial May 200%ti@an also contained a product developmer
whereby limor evaluated our Vwin engine to determine whether the parties shealgage in a future joint venture to develop ardipce an
model of the Viper engine. limor’s evaluation afr&/-Twin engine through the initial contract was favwlea and accordingly resulted in the
limor/Viper Contract, which provides for the exdes manufacture and supply by limor of a Viper erggilesigned by limor.

Under the limor/Viper Contract, llmor has@ased all design, development, testing, quality m@rgnd manufacturing with respect to an
limor-designed Viper VFwin engine. limor has completed design and dewekm operations and is now producing prototype rsoalethis et
based on specifications jointly developed by llrand Viper. Under a payment schedule extending tiirdlovember 2012, the Company w
a total of $745,000 for the design, developmenttasting of this VIwin engine. llImor will be paid upon reaching eémtmilestones and sur
first article testing at each phase. If [Imor @& paid upon reaching certain design and manufiagfumilestones then limor has the rights to
payment or the various patents involved in the maglesign would become limerproperty. llmor also reserves the right to retiege the ter
payment from the Company. The Company is currarglbpayments to limor under this contract basedheir performance.

The Company has approved and is well satisfigldl the most recent prototype of the lInaesigned Viper engine, and accordingly has
initial commercial shipment of these engines talékvered in April-May 2010. Ilimor agrees to maactiire and supply all \r'win requiremet
Viper and in turn Viper must purchase all its emgimexclusively from limor. llmor will bear the castd expense of all tooling, parts and co
manufacture and supply Viper engines until finiseadines are invoiced and shipped to the Companjor®) as Viper satisfies certain mini
annual engine purchase requirements, limor shalleeelop, manufacture or sell a similar V-Twin erggfor itself or any third party.

These Iimor-designed Viper engines will beelald with an limor brand, for which the Company haen granted a non-exclusive paid-up
license to use the llmor Mark in connection witkesand distribution of Viper engines. All intelteal property rights related to any limor
Marks, however, continue to be owned exclusivelylimor. Engine pricing to be paid to Iimor by Vipeill be determined annually based on
the actual Bill of Materials for components, lalaod assembly costs incurred by limor, plus a resislenrmark-up percentage.
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Exhibit 31.1

Certification of Chief Executive Officer
Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

[, John R. Silseth certify that:

1.

2.

I have reviewed this report on Form-K of Viper Powersports Ing;

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omgtede a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to t
period covered by this repo

Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amndtf@ periods presented in this rep

The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesigl procedures (
defined in Exchange Act Rules 13a-15(e) and interaatrol over financial reporting (as defined irdange Act Rules 1385(f) anc
15c¢-15(f) for the registrant and hay

a. Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatiolatreg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isg prepared

b. Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogi@nd the preparation
financial statement for external purposes in acawocd with generally accepted accounting princig

C. Evaluated the effectiveness of the regis’'s disclosure controls and procedures and presémtiais report our conclusio
about the effectiveness of the disclosure contmald procedures, as of the end of the period coveyatiis report based
such evaluatior

d. Disclosed in this report any change in the regit's internal control over financial reporting thatcooed during th
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annupbrg that has materia
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; &

The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theveden
functions):

a. All significant deficiencies and material weaknes$e the design or operation of internal controeofinancial reportin
which are reasonably likely to adversely affect tbgistrants ability to record, process, summarize and refinencia
information; anc

b. Any fraud, whether or not material, that involvesmagement or other employees who have a signifioalet in the
registran’s internal control over financial reportir

Dated: August 16, 2011

/s/: John R. Silseth

John R. Silseth
Chief Executive Officer and President




Exhibit 31.2

Certification of Chief Financial Officer
Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

[, Timothy C. Kling, certify that:

1.

2.

I have reviewed this report on Form-K of Viper Powersports Ing;

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omgtede a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to t
period covered by this repo

Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amndtf@ periods presented in this rep

The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesigl procedures (
defined in Exchange Act Rules 13a-15(e) and interaatrol over financial reporting (as defined irdange Act Rules 1385(f) anc
15c¢-15(f) for the registrant and hay

a. Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatiolatreg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isg prepared

b. Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogi@nd the preparation
financial statement for external purposes in acawocd with generally accepted accounting princig

C. Evaluated the effectiveness of the regis’'s disclosure controls and procedures and presémtiais report our conclusio
about the effectiveness of the disclosure contmald procedures, as of the end of the period coveyatiis report based
such evaluatior

d. Disclosed in this report any change in the regit's internal control over financial reporting thatcooed during th
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annupbrg that has materia
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; &

The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theveden
functions):

a. All significant deficiencies and material weaknes$e the design or operation of internal controeofinancial reportin
which are reasonably likely to adversely affect tbgistrants ability to record, process, summarize and refinencia
information; anc

b. Any fraud, whether or not material, that involvesmagement or other employees who have a signifioalet in the
registran’s internal control over financial reportir

Dated: August 16, 2011

[s/ Timothy C. Kling

Timothy C. Kling
Chief Financial Officer




Exhibit 32.1

CERTIFICATIONS
OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANC IAL OFFICER
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Year End ReporEorm 10K/A of Viper Powersports Inc, a Nevada corporafionthe Year ende
December 31, 2009, the undersigned certify, putsioaBection 906 of the Sarbanes-Oxley Act of 2@02ur knowledge, that

(1) the Year End Report on Form 10-K/A of Vigrowersports Inc for the Year ended December 319 80y complies with the
requirements of Section 13(a) or 15(d) of the S&éearExchange Act of 1934, al

(2) the information contained in the Year Eng&% on Form 10-K/A for the Year ended December28D9 fairly presents in all
material respects, the financial condition and ltesaf operations of Viper Powersports |

Date: August 16, 2011 /sl John R. Silseth

John R. Silseth, Principal Executive Offic
of Viper Powersports Inc

Date: August 16, 201 /s/ Timothy C. Kling
Timothy C. Kling, Principal Financial Officer
of Viper Powersports Inc




