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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-KSB

ANNUAL REPORT PURSUANT TO SECTION 13 or 15(d)tbe Securities Exchange
Act of 1934 for the Year Ended December 31, 2007.

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

VIPER POWERSPORTS INC.

(Name of Small Business Issuer in its charter)

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

19950 177th St., Suite |
Big Lake, MN 55309
(Address of principal executive office (Zip Code)

(763) 263-5700
(Issuer’'s Telephone Number)

Securities registered under Section 12(b) of thie Kone
Securities registered under Section 12(g) of thie Ac
Common Stock, $0.001 par value (Title of class.)

Check whether the issuer (1) filed all reports meglito be filed by Section 13 or 15(d) of the Sé@ms Exchange Act during the past 12 months (or
for such shorter period that the registrant wasired to file such reports), and (2) has been stitjesuch filing requirements for the past 90 days

Yes No O

Check if disclosure of delinquent filers in respets Item 405 of Regulation S-B is not containethis form, and no disclosure will be contained,
to the best of registrant’s knowledge, in defirétproxy or information statements incorporateddfgnence in Part 1l of this Form 10-KSB or any
amendment to this Form -KSB. O



Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Bxcfe Act). YesO No

State issuer’s revenue for its most recent fiseaty$178,717

State the aggregate market value of the votingnanevoting common equity held by non-affiliates qarted by reference to the average bid and
asked price of such common equity, as of a speoifege within the past 60 days. $9,879,456 as gtMa0, 2008.

State the number of shares outstanding of eadiedésuer’s classes of common equity, as of tlestiatracticable daté9,368,314 Common Shal
as of March 30, 2008.

Transitional Small Business Disclosure Format (khawe): YES [ NO
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PART |
ltem 1. Description of Business

BUSINESS DEVELOPMENT

Viper Powersports Inc. is the successor to ECCQt&laporporation (‘ECCO”), which was incorporatedNlevada in 1980 under a former
name. ECCO ceased all active operations in 200tendined inactive until its stock exchange actjaisiof Viper Motorcycle Company in early
2005, incident to which it changed its name to Yipewersports Inc.

Effective March 31, 2005, Viper Powersports Inquiced all of the outstanding capital stock of \fipdotorcycle Company, a Minnesota
corporation, resulting in Viper Motorcycle Compamgcoming a wholly-owned subsidiary of Viper Powersp Inc. For accounting and operational
purposes, the acquisition was a recapitalizatiorooted as a reverse acquisition of Viper Powetspoc., with Viper Motorcycle Company being
regarded as the acquirer. Consistent with revargeisition accounting, all of the assets, liakgktiand accumulated deficit of Viper Motorcycle
Company are retained on our financial statementiseaaccounting acquirer. Since Viper Powerspards thad no assets or liabilities upon the
effectiveness of the reverse acquisition, its bealkie has been stated at zero on our recapitahiakzechce sheet. The stock exchange for the reverse
acquisition was effected on a one-fore basis, resulting in the stockholders of Vipatdicycle Company exchanging all of their capitatk for ¢
like amount of capital stock of Viper Powersports.IThis resulted in the former shareholders ofYidotorcycle Company acquiring
approximately 94% of the resulting combined entity.

Viper Performance Inc. is also a wholly-owned sdiasy of Viper Powersports Inc. Viper Performance.lwas incorporated in Minnesota in
March 2005 for the purpose of receiving and holdingine development technology and assets acduyrdtper Powersports Inc. effective March
31, 2005.

As used herein, the terms “we”, “us”, “our”, anthétCompany” refer to Viper Powersports Inc. andvits wholly-owned subsidiaries, unless
the context indicates otherwise.

Since our inception in late 2002, we have beehérbiusiness of designing, developing and commeromngmercial marketing and production
of premium custom V-Twin motorcycles popularly knoas “cruisers.” Our motorcycles will be distribditgnd sold under our Viper brand through
a nationwide network of independent motorcycle elesalMarketing of our motorcycles is targeted tahthe upscale market niche of motorcycle
enthusiasts who prefer luxury products and arengilto pay a higher price for enhanced performaimrmvative styling and a distinctive brand.
believe there is a consistently strong demand fiscale or luxury motorcycle products like our Amari-styled classic Viper cruisers and our
premium V-Twin engines. For example, the prestigiopscale Robb Report magazine publishes a RobtrRdptorcycling magazine binonthly,
which is targeted exclusively to luxury motorcypl®ducts.

We have completed the development and extensitiagesf our proprietary V-Twin engines includingtaal performance testing of the
engines on our various motorcycle models, and we baen very satisfied with their performance whibevering our cruisers during all kinds of
street and highway running conditions.

We commenced commercial marketing, production aidery of our motorcycles in late 2007, and werently hold orders for
approximately 36 units.



Purchase of Engine Development Technolog

Our proprietary engine development technology washmsed effective March 31, 2005. These strageggets were acquired from Thor
Performance Inc., (“Thor”) a Minnesota corporatiorexchange for 2,996,575 shares of common stoskpEr Powersports Inc. Motorcycle
technology acquired by us in this strategic asssthase included designs and prototypes for thrd@/ engines and other motorcycle engines,
related motorcycle component development, and ardoment to complete engine development still ingsess which was completed by June 2
Our proprietary engine development technology wessgihed and developed by Melling Consultancy De@i¢@D), a leading engine design and
development firm based in England.

Recent Restructuring

During the first half of 2006, the Company expendgtensive time, efforts and capital in attemptingffect a substantial public offering of
securities, including underwriter due diligence teiat, preparation of and submission to the SECrefjstration statement for the public offering,
and other related activities. After devoting substd time and resources toward placing this offgrin the summer of 20086, it was abandoned
because of deteriorating stock market conditioribetime.

We anticipated commencing commercial productionsalds of Viper motorcycles during the second 6B%006, but then were unable to ¢
to lack of working capital after the proposed palgffering of our securities was unsuccessful. Wantengaged in a six-month major restructuring
of our Company in order to continue our businessciwwe successfully completed in 2007.

Our recently completed capital restructuring of @@mpany primarily included the following transacis:

i) Secured Debt Conversion In late 2006 we satisfied $513,356 of printgrad accrued interest owed to a Noteholder, whicte was
secured by all assets of the Company. This Notesatisfied and the related security interest rel@disrough conversion into our common stock on
the basis of $.75 per share.

i) Unsecured Debt Conversions In December 2006, we satisfied a total of $2,836 of outstanding debt (including accrued eg8rowed
to various Noteholders through conversion intoa@ammon stock on the basis of $1.25 per share.

iii) Preferred Stock Conversions In December 2006 we also converted all ofauistanding 8% Preferred Stock (stated value &Gger
share) and related accrued dividends into comnumk stf the Company on the basis of $1.25 per shdrigh included outstanding preferred shi
of an aggregate stated value of $1,957,500 plusieddividends of $261,286.

iv) Credit Facility- In January 2007 we obtained a credit facfligm a banking institution in the amount of $25@P®&hich was established
for the purpose of purchasing inventory parts asrdmonents for commercial production of Viper moyates. This credit facility was guaranteed
by a director of the Company.

v) Private Placement From December 2006 through March 2007 we dagstotal of $961,250 through a private placeméniio common
stock to accredited investors at a purchase pfi6e76 per share. Proceeds of this private offehiage been and are being used for working capital
and general corporate purposes.

Corporate Data

The address of the Company is 19950 #5t., Suite F, Big Lake, MN 55309; its phone numibgi763) 263-5700; and its website address is
www.viperpowersports.com.



BUSINESS OF COMPANY

We develop and produce proprietary motorcycle petsitargeted toward consumers who purchase upsealey products. Current revenues
are being generated from the sale of our DiabloRiadhondback cruisers. Additional anticipated sesrof revenues include our Mamba model,
chopper model, touring model, aftermarket salesunfproprietary V-Twin engines, and sales of aagjiiViper motorcycle products including
aftermarket custom parts and accessories and Wipeded apparel and other merchandise.

Our revenue stream will be primarily affected bgtaumer demand for our Viper motorcycles, our aptlit timely provide Viper products in
response to dealer orders, recruitment and retenfieffective Viper dealers who actively promotel @ell our products, and our dealers’
acceptance of our floor plan financing facility.

Our Market

Motorcycles are generally characterized in thadustry by weight, primarily based on engine dispfaent size. Our cruisers fall within the
heavyweight motorcycle category which includes nt@déth engine displacements of at least 651ccifcabntimeters). There are generally four
types of heavyweight motorcycles:

e standard, which emphasize simplicity and low cost;
o performance, which emphasize handling and speed;
e touring, which emphasize rider comfort and longdatise travel; and

e cruisers, which are designed to facilitate custatin by owners.

According to publicly available information contathin annual reports of our competitors, we belidnat annual sales of heavyweight
motorcycles in the U.S. have increased from un@8r00 in 1992 to over 500,000 in 2006. Furthermarebelieve that U.S. sales of heavyweight
motorcycles have increased materially each andyepesar of this 1992-2006 period. We also beliewa gremium motorcycles have become
popular and well-accepted luxury recreational nggorts products.

Our current Viper motorcycles are offered and cammjpethe upscale segment of the heavyweight custerwin cruiser market dominated
Harley-Davidson. We believe that potential customers is tpscale market seek motorcycle models havimpdugt and lifestyle appeal associz
with the classic American V-Twin cruiser traditidDur targeted customer base has expanded for nearg gue to the growing popularity of
motorcycling along with the aging of the populatlmrge from the post-World War Il baby boom yedfisny males of the baby boom generation
now are in their peak income earning years, mattiegh good prospects for luxury goods. We beliea¢ phemium motorcycles have become well-
accepted and popular luxury recreational motorsgmaducts. In its recent annual report, HarleyiBson stated that the typical consumer of their
heavyweight motorcycles is a married man in his-foities having an income exceeding $80,000.

Our Motorcycles

Viper Diablo

The Viper Diablo is our first developed cruiser,igihwe believe has been designed and developedetly styling and performance featu
and components distinguishing it from cruisersaf @ompetitors. Our development efforts have foduseéstantially on providing enough
signature styling and component features for ttebdito compare favorably to other premium cruisers
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Premium components and distinctive features oDiablo include:

e apowerful, billet-cut proprietary V-Twin engine;

e oOur unique right-side drivetrain providing maximuitier balance;

e premium HID headlights and LED display functions;

e a6-speed transmission;

e adjustable rear end air suspension system anddrahMarzocchi forks;

e a proprietary handlebar vibration dampening systam,

o wide high-quality Metzeler tires and premium biligheels.

The outward appearance of the Diablo includesrditie styling features such as:

e Substantial use of billet-cut components includimg V-Twin engine, primary drive, controls and wisee

e alow, streamlined look;

o o0il storage in the frame, enabling a sleeker antemaked appearance due to absence of an undeildeak;

e aunique swingarm design; and

e rear light and LED turn signals built into the fend

Basic specifications of the Diablo cruiser ared®s:
Wheelbase length

and rake 68 inches, 34

Weight: 570 pound:

Seat height 21-25 inches, adjustab

Engine type 45° V-Twin, ait-cooled

Engine 152 cubic inches with later choices of 115 or 1@Bic inches
displacement

Fuel distribution Mikuni carburetior

Frame: 1 1/2" tubular stee
Transmission/drivetrair ~ 6-speed, Viper rigl-side drive

Final drive: Belt

Rear-end Adjustable air-ride

suspensior

Front-end Marzocchi inverted cartridge forks
suspensior

Tires: Metzeler- 130mm front and 240mm re
Brakes: 4-piston caliper both front and re

105-150 bhp and 110-170 ft.lbs. torque dependiranupe displacement
Power rating range: engine mode



Viper Diamondback

The Viper Diamondback is a distinct model from Biablo cruiser primarily due to its different stydj features. It is longer and lower than
Diablo, providing it with a clearly distinguishaldsok compared to the Diablo. Most of the uniquatiees and premium components used in the
Diablo are also included in our Diamondback mo8elggested retail prices of our Diamondback lineeapected to be approximately 10% more
than Diablo cruisers with the same size V-Twin eBgi

Viper Mamba

We have completed development of the Viper “Mambasteek and low-slung pro-street model with unigné aggressive styling features.
We believe the Mamba will appeal to motorcycligtsidng an aggressive and unique look. We antieipammmencing commercial production and
marketing of our Mamba model in the second halZ@J8.

Viper Touring Bike

Utilizing our Diablo model as its platform, we rextly also have almost completed development ofiarig model of our Viper motorcycle
line. This “bagger” model includes features emptiagi rider comfort for long distance travel and@pkzed permanent baggage or storage
equipment for clothing and other travel provisiong anticipate introducing our Viper touring modeimmercially by early 2009.

Viper Proprietary Engines

We have completed development and commercial ptmaucf our innovative proprietary engine technglogll viper motorcycles feature
this proprietary 152 cubic inch V-Twin engine. Walibve that having our own proprietary engines digitinguish us clearly and favorably from
other upscale custom V-Twin competitors. Our pietpry V-Twin engines feature an all-billet alummuwonstruction including cases, heads,
cylinders, rocker boxes and covers, and oil pumpmments.

Sales and Marketing

We will sell our motorcycles directly to our autimad Viper dealers. Our dealer network included-esfablished, independent full-service
dealers offering more than one motorcycle brand.cWeently have 7 Viper dealers located primarilySiouthern and Midwestern states, all of
which are experienced in selling and servicing poemheavyweight V-Twin motorcycles. We will contitio recruit additional qualified Viper
dealers to attain our goal of having a nationwiiddridbution network. Our near-term marketing foeu8 emphasize dealer recruitment in regions of
the country where we lack dealer representation.

Our dealers must maintain full-service departmeafsble of providing quality V-Twin engine and @irain maintenance and repair. They
also must be able to perform custom upgrade workroisers. Viper dealers enter into a written deatgeement with us granting them a
designated, non-exclusive location to sell Vipetontycle products. Dealers have the exclusive rightse and display our Viper brand in their
respective locations in connection with the salewfproducts. They must be responsible for wayraaetvices and general repair and maintenance
services, maintain adequate working capital, amdigot material efforts toward promoting and sellifiger products. Dealer agreements are for a
one-year term, and expire automatically unlesswendeiy us and consented to by the dealer.

We will conduct substantial ongoing marketing ati#¢ to support our dealer network and promotegvjroducts and brands to our customer
base and to the general public. Our marketing aodhgtional efforts will include advertising in seted trade publications and motorcycle
magazines, production and publication of sales
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brochures, technical product documentation, andigiry service and operational manuals for deaerstheir customers. We also will participate
in direct mail promotions to prospective customattend leading motorcycle trade shows and conwesiincluding the annual Cincinnati V-Twin
Expo for cruiser motorcycle dealers, and appepoptilar motorcycle rallies such as Sturgis or okbading rallies. We also intend to institute
material public relations efforts directed towatitaining publication of articles on our company ésdroducts in industry magazines and in
newspapers and other publications available tgé&meral public.

Dealer Floor Plan Financing

We have a written agreement with GE Commercialridistion Finance Corporation (CDF) to provide flgoan financing to Viper dealers.
Under this facility, we submit an invoice to CDFsdebing motorcycles we ship to a dealer if theleleeequests CDF floor plan financing. Provi
CDF accepts the transaction, CDF will pay us 96t3%00% of the amount invoiced within 15 days off2Preceipt of the invoice. We expect that
most of our Viper dealers will purchase produaterfrus financed by this CDF floor plan facility. Ba¢iper dealer must qualify independently v
CDF to access this financing, and CDF is only aibg to finance products it has approved on adiimnal basis. We expect virtually all of our
dealers will qualify for CDF floor planning.

CDF’s obligation to finance dealer purchases oféviproducts is also subject to:

e our delivery of products to the dealer within 3¢slaf CDF’s acceptance;

e receipt of a transaction number from CDF; and

e receipt by CDF of the invoice from us within 10 dayf product delivery to the Viper dealer.

If for any reason CDF deems it necessary to regssgper products from a Viper dealer, we must refpase them from CDF at the greater of
the dealer unpaid balance or our original invoideg regardless of the condition of the merchandied we also must pay any repossession
expenses incurred by CDF. Our CDF floor plan finagdacility may be terminated anytime by CDF orusyupon 30 days written notice to CDF.

Design and Development
We are committed to a substantial ongoing desighd&avelopment program to:

e introduce new Viper motorcycle models on an anbaals;

e improve and enhance existing Viper models; and

o develop and produce or outsource production ofllangiViper components and accessories for satkérlarge custom cruiser aftermarl

We believe our established design and developnysterms, our professional and motivated personnelother development equipment and
capabilities will enable us to timely design andelep new Viper products as needed to satisfy lamging needs and tastes of the custom cruiser
market. Our design and development operationsarducted primarily through our in-house developnerd engineering department located in
our Big Lake, MN facility.

Manufacturing and Suppliers

Our manufacturing operations consist of in-houselpction of certain components and parts, assearaypolishing components, and
conducting quality control of in-process and firsdimotorcycles. Motorcycle body, engine and eleakiomponents and parts are outsourced for
production to our specifications to various expecexd manufacturers of motorcycle components, imeidngine components, fenders, gas tanks
and



electrical harnesses and wiring. Other key compisname purchased off-the-shelf from various indépet manufacturers and distributors mostly
located in the United States, including brake amgpension systems, handlebars, transmissions atuthes, drive belts, ignition starters, seatsstire
and wheels, panel indicators, lights and batte@esnponents manufactured by us in-house includemytle frames. Painting of our motorcycles
is outsourced to two local painting companies s#iiih custom motorcycle painting.

We have designed our quality control proceduresssauaidards to include inspection of incoming congmis and adherence to specific work-
in-process standards during motorcycle assembly. dtemmiality control inspections will be conductedrarious stages of our assembly operati
Finished motorcycles will be subjected to perforomatesting under running conditions and to finalliy inspection, including starting and
operating each motorcycle by a dedicated test farem

We do not have, nor do we intend to enter into,&nften agreements to obtain motorcycle componenfsarts. Other than our in-house
production, we acquire our components and partaigir individual purchase orders submitted to omdees and manufacturers with lead times as
needed to satisfy our ongoing production. Althoughhave identified, and in some cases contactezinative suitable sources for obtaining
components not produced in-house, the loss of ongoee of our major suppliers or manufacturers dmaluse material delays in our production
operations and result in material harm to our e&srand financial condition.

Warranty Policy

We will provide a standard limited warranty for ¥ipproducts primarily covering parts and laborepair or replace defective motorcycle
components. Our warranty will cover unlimited mgeaduring an effective one-year term. Under ourYigealer agreements, our dealers will
conduct repairs on Viper products under warramywhich we will reimburse dealers. Warranty repand replacements will be provided at no
cost to the consumer.

Competition

The heavyweight motorcycle market is highly conpeti and most of our competitors have substagtgéater financial, personnel,
development, marketing and other resources thawhish puts us at a competitive disadvantage. Gajorrcompetitors have substantially larger
sales volumes than we expect to ever realize antbst cases have greater business diversificalionmain competitor is Harley-Davidson, which
for years has dominated the custom cruiser segai¢hé motorcycle marketplace. Other major compgditnclude Polaris with its Victory
motorcycle brand, BMW, Honda, Suzuki, Yamaha, KakadVoto Guzzi, Ducati and Triumph. Direct comgieti in the upscale cruiser market
includes Big Dog, American IronHorse, Bourget’'s @Works and others. We also compete with many stoatipanies and sole proprietors who
produce custom cruisers on a one-off basis usibgamiled components. Due to the steady growth igerstyle motorcycles in recent years, we
expect to encounter additional new competitors ftione to time.

We believe that the principal competitive factarour industry are styling, performance, qualitsgduct pricing, durability, consumer
preferences, marketing and distribution, brand eaness and the availability of support services.cafmot assure anyone that we will be able to
compete successfully against current or future @itgus or that the competitive pressures facedswill not materially harm our operations,
business and financial condition.

Intellectual Property

We hold a registered trademark for our Viper lcgyod we have registered for trademark protectiohferuse of the term Viper in connection
with motorcycles and motorcycle products. Thenedsassurance that we will receive trademark pristied¢tom the U.S. Patent and Trademark
Office. If we cannot obtain an official registratiof the Viper trademark, however, we believe wil e right to continue using the Viper name
and brand as it is now used by us for motorcyobelpets. We are aware of other users of the mangenénd Diablo for various products, and there
is no assurance one or more of these other uskmsoivsucceed in challenging our u



We regard our development technology and propsidtaow-how and assets as being very valuable tbutsye have no patent protection to
date. We have filed certain patents relating to\6iwin engines and certain other Viper motorcyabenponents with the U.S. Patent and
Trademark Office. There is no assurance we wilwbany significant patent protection, however, adintend 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 maglle to copy valuable features of our product®atitain information we regard as a trade
secret. We are currently not aware of any claimgadént infringement against us regarding our petsdu

Government Regulation

Motorcycles sold in the United States, Europearobmiountries, Canada and other countries are dubjestablished environmental
emissions regulations and safety standards. Viggontycles must be certified by the Environmentait&ction Agency (EPA) for compliance with
applicable emissions and noise standards and b@dlifornia Air Resources Board (CARB) with respecCalifornia’s more stringent emissions
regulations. Motorcycles sold in California alse aubject to certain tailpipe and evaporative egnsequirements 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 safeany new motorcycle failing to conform
to NHTSA safety standards, and also provides foredying safety defects through product recalls.anéealso required to recall motorcycles
voluntarily if we determine a safety defect exigtgarding Viper motorcycles. If the NHTSA or we elatine a defect exists requiring a recall, the
costs to us of such an event could be very suligtant

We are in the process of submitting our Viper @tssand their V-Twin engines to the applicable gorental agencies to satisfy their
certification requirements and standards.For thip@se, we have retained a leading certified mgtbectesting lab. We expect to incur material
ongoing costs to comply with motorcycle safety andssions requirements. As new laws and regulatomsdopted, we will assess their effect
current and future Viper motorcycle products.

Employees

We currently employ 12 persons including our manaegye, development, marketing and administrativequenel, all of whom are employed
fulltime. We expect to hire 4-6 assembly and adstiative personnel during 2008 to support our gdated commercial production and sales of
Viper cruisers. Other than these additional angit@d personnel, we do not anticipate needing adifiadal personnel during the next twelve
months. None of our employees belongs to a labimnyand we consider our relationship with our evgpks to be good.

Iltem 2.  Description of Property

The Company currently does not own any real estdtelevelopment, production, marketing and adnaisve operations of the Company
are conducted from its Big Lake, MN leased fa@hti
Big Lake Facility

In February 2006 we entered into a written fiverjease to lease 36,000 square feet in a buildiremiindustrial park in Big Lake, Minnesota
about 30 miles northwest of Minneapolis. We havedcmted all production, marketing and administetiperations and functions from this faci
since moving there in 2006. Incident to our 200Gstreecturing, we have reduced to 15,417 squaretfieeamount of space we lease at this Big Lake
facility



through an amendment of the initial lease entertmwith the Lessor. Our monthly payments for renttlities, taxes and other pro rata share of
building expenses have been reduced from approgiy;n$®25,000 monthly to $14,000 monthly. Since werast manufacturing certain engine and
other components in-house as originally intendedmwiie first occupied the Big Lake facility, we leeie the reduced spaces are adequate to
conduct all our business, production assembly aveldpment operations for the foreseeable future.

The Company owns considerable development and ptioduequipment, computer and office equipment, lauginess vehicles, all of which
have cost it approximately $750,467 since its itioegn November 2002.
Iltem 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 any
such threatened legal proceeding. Moreover, notieegproperty of the Company is subject to any pendr threatened legal proceeding. No
director, officer, affiliate or shareholder of tGempany is a party to any pending or threateneal l@gceeding adverse to the Company, nor dc
of these persons hold any material interest adverdee Company.

Item 4. Submission of Matters to a Vote of Security Holders
No matters were submitted to a vote of securitgléwd of the registrant during the fourth quartethefpast fiscal year ended December 31,

2007.
PART Il

ltem 5. Market for Common Equity and Related Stockholder Maters.

Market Information

The Company’s common stock is traded in the overetbunter (OTC) market and since March 12, 2007kas quoted on the OTC Bulletin
Board under the symbol “VPWS.” Prior thereto, itsrguoted on the Pink Sheets quotation system uhdexame symbol. The range of high and
low bid prices of the Company’s common stock, goreed by Pink Sheets and Bulletin Board quotasigstems, are as follows. These quotations
reflect inter-dealer prices without retail mark-opark-down or commission and may not represenhttansactions.

Low

Price
Period High Price(Bid) (Bid)
April —June, 200t $ 5.0 $ 2.5C
July - September, 200 $ 46C $ 1.2t
October- December, 200 $ 178 $ 7%
January- March 2007 $ 24¢  $ .7C
April —June, 200° $ 22 $ 1.2¢
July — September, 200 $ 22 $ .91
October- December, 200 $ 138 $ .6t
January- March 30, 200¢ $ 114 $ 5€

The closing sales price of our common stock on M&@, 2008 was $.90 per share.
Shareholders
As of March 30, 2008, there were 500 shareholdersamrd holding common stock of the Company.

Dividends



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

9
Securities Authorized for Issuance Under Equity Comensation Plans

The Company has no established equity compensgaitimis for the issuance of common stock as payneemrfiployees, consultants or other
parties. The Company has utilized its common stoclkequity compensation from time to time on a saetional basis. In the future, the Company
most likely will establish some type of an equibmpensation plan to provide incentive to currerfuture employees and others material to the
Company’s business.

There were no issuer repurchases by the regigttaintg the fiscal year ended December 31, 2007.

Equity Securities Sold by the Registrant

Following are all equity security transactions dgrthe fiscal quarter ended December 31, 2007 winvglsales not registered under the
Securities Act:

In October 2007 the Company sold a total of 838 &B88mon shares of the Company in a private placetodour accredited investors at
$.75/share, for a total consideration of $628,750.

In December 2007 the company sold a total of 83188% valued at $1.50/unit to two accredited inoesfor a total consideration of
$125,000. Each unit consist of two shares of comstock and one callable warrant to purchase one sfidhe companys common stock.

Based on the manner of issuance of all the forggequity security transactions, they were privdaegments and not in the nature of a public
offering, and the Company believes they were exdropt registration under the Securities Act of 1988 amended, pursuant to Section 4(2)
thereof. All of the persons receiving securitieshef Company in the foregoing transactions recelegdnded certificates for such securities which
clearly stated the securities could not be resodahsferred or otherwise disposed of unless regidtender applicable securities laws or exempt
registration under a satisfactory securities exampt

Iltem 6. Management’s Discussion and Analysis and Plan of @pation.

Forward-Looking Statements

This Annual Report on Form 10-KSB contains “forwdmdking statementsivithin the meaning of the Securities Act of 1938 tre Securitie
Exchange Act of 1934. Forwelooking statements sometimes include the wordsy;tiavill,“estimate,” “intend,” “continue,” “expec t,”
“anticipate” or other similar words. Statements egpsing expectations regarding our future and progns we make relating to products, sales,

revenues and earnings are typical of such statesnent

All forward-looking statements are subject to tleks 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 resfiimany factors, including, but not limited to,
our overall industry environment, customer and deakceptance of our products, effectiveness ofleater network, failure to develop or
commercialize new products, delay in the introdurcf products, regulatory certification matterspguction and/or quality control problems,
warranty and/or product liability matters, competé pressures, inability to raise sufficient woricapital, general economic conditions and our
financial condition.

Our forward-looking statements speak only as ofddue they are made by us. We undertake no oldigédi update or revise any such
statements to reflect new circumstances or ungmatedd events as they occur, and you are urgedviewieand consider all disclosures we make in
this and other reports that discuss risk factorenggne to our busines



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

10
Results of Operations for the Fiscal Year Ended Degnber 31, 2007 Compared to the Fiscal Year Ended Decembe31, 2006.

Revenues. We reported negative revenue of $(48,745) b62due to product returns related to certain saflesproduct discontinued in
2004, compared to revenue of $178,717 in 2007 septed by the sale of motorcycles and motorcyafespa

Gross Profit.Cost of revenues in 2007 was $72,827, which resufte gross profit for 2007 of $105,890. Theragsmeaningful comparison
to 2006 since commercial operations had not cometkirt2006.

Research and DevelopmentResearch and development costs were not métatitierent in 2007 compared to 2006, being $983,81 200¢
and $944,468 in 2007.

Selling, General and Administrative ExpenseSelling, general and administrative costs desm@&$854,611 to $1,469,876 in 2007 from
$2,324,487 in 2006, due both to personnel redustéom reduced marketing expenses in 2007.

Loss from Impairment of AssetsEngine technology assets of $7,371,689 wereesritff in 2006 as compared to no impairment lagingd
2007.

Loss from Operations. Operational losses were $2,308,454 in 2007 cosdp@ $10,732,164, for 2006. This decrease in 208,423,710
was due to an engine impairment expense of $7,891dgken in 2006 as well as improved operatiorfaiencies in 2007 compared to 2006.

Interest Expense. Interest expense decreased by $543,230 to $¥8)41007 compared to $616,645 in 2006, which desgrevas substantia
due primarily to significant conversion of outstargldebt to equity incident to our early 2007 rerigation.

Plan of Operation

Our long-term business strategy or goal is to becarteading developer and supplier of premium Vslgeavyweight motorcycles, V-Twin
engines, and ancillary motorcycle aftermarket potsiun implementing this strategy, we intend te@xe the following matters for the next twelve
months:

Commercialize the Diablo and Diamondbaelur primary focus during 2008 will be to complettablishing permanent production
operations for our motorcycle products to be maetufed by us effectively on a commercial scale.h&fee completed a production assembly line
including shelving, railings and individual statiequipment necessary for efficient factory produtiperations. We also have obtained all
vendors, suppliers or subcontract third partieslaédor obtaining components, parts and raw masefioa our motorcycles and having them pait
after assembly, and we will continue to identifylaibtain alternate sources for material components.

Continue Design and DevelopmentVe will complete development and testing of owamba, chopper and touring models to offer them
commercially as soon as possible.

Expansion of Distribution Network We will continue to identify and recruit qualifiéendependent motorcycle dealers to become Vipalede
until we achieve our goal of having a nationwideamek of Viper dealers. We will only select fullsséce dealers which we determine possess a
successful V-Twin motorcycle sales history, a siidncial condition, a good reputation in the istity, and a definite desire to sell and promote
Viper products. We also intend to recruit and retaie or more Canadian motorcycle dealers to selpmducts. Moreover, in 2009 we intend to
commence initial efforts to enter overseas foremgkets including identifying effective overseastanoycle distributors and attracting them to our
products and Viper bran
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Expansion of Sales and Marketing Activitieg/e will continue and expand upon our marketintyé®es which are primarily focused toward
supporting our dealer network and building Vipearim awareness. We will participate in leading caresuand dealer trade shows, rallies and other
motorcycle events. We also will engage in ongoidgeatising and promotional activities to develop @mhance the visibility of our Viper brand
image.

Market and Sell Ancillary Viper ProductsLater in 2008, we intend to commence marketirdjsales of a variety of ancillary products under
our Viper brand, particularly in the large customiser aftermarket. We expect our primary afterradales will be our line of powerful Viper V-
Twin engines, and by 2009 we anticipate obtainingstantial revenues from Viper engine sales indhis/e aftermarket. We also intend to deve
and offer for sale certain billet parts and compus¢o be manufactured by us in-house. We alsooutbource production of ancillary Viper items
from third-party suppliers including various motygete parts and accessories, collectibles, and athgar branded merchandise. For example, we
have recently obtained a source to provide us avlthe of Viper branded apparel. Our ancillary \fipeoducts will be sold through multiple
marketing channels including Viper dealers, indelgen aftermarket catalogs and our website.

Liquidity and Capital Resources

Since our inception, we have financed our develognoapital expenditures and working capital nebdsugh the sale and issuance of our
capital stock or through loans from our princigaueholders. Financing through issuance of our comon preferred stock has included private
placements for cash, common stock issued for ereploapmpensation and consulting services, commak &sued to satisfy accounts payable,
and common and preferred stock issued to convéstamding loans and other liabilities into capdaick of our company. We have raised a total of
approximately $8.3 Million through the sale of @ammon stock in private placements, and at least Bdlion in loans from our management or
principal shareholders.

We have also relied on satisfying substantial egggacompensation, consulting fees, product devetopmarketing and administrative
expenses directly through issuance of our commmeksErom inception through the end of 2006, wel aiotal of approximately $3.0 Million for
such expenses with our common stock.

As of December 31, 2007, we had cash resource®,d1®, total current liabilities of $806,291 andegative working capital position of
($176,370).

Future Liquidity

Based on our current cash position along with eadpction inventory financing facility, we beliewe will be able to fund our ongoing
operations until the summer of 2008. To providekiray capital thereafter, we need to obtain sub&thatditional financing through loans and/or
sales of our equity securities. Although we belisueh additional financing will be available toasneeded, there is no assurance we will raise an
such additional funds on terms acceptable to uat all, or that any future financing transaction not be dilutive to our stockholders.

If we are unable to raise additional funds as négde will be required to curtail significantly, oray even cease, our ongoing and planned
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 tdife sales and expenses, market acceptance ofataraycle products, regulatory and market
developments in our industry, and general econaondlitions.

The report of our independent registered accouritingfor our audited financial statements includedhis registration states that there is
substantial doubt about the ability of our busirtessontinue as a going concern. Accordingly, daility to continue our business as a going
concern is in question.



12

Critical Accounting Policies

The preparation of our financial statements reguireto make estimates and judgments affectingeparted amounts of assets, liabilities,
revenues and expenses, and related disclosurean @mgoing basis, we will evaluate these estimatedgudgments, which are based on historical
experience, observance of industry trends, infommdtom dealers and motorcycle enthusiasts, andioeassumptions that we believe to be
reasonable under the circumstances. Actual remaisdiffer from these estimates under differenuaggions or conditions.

Our management believes the following accountirigigs affect its more significant judgments antrmeates used in the preparation of our
financial statements.

Revenue RecognitienOur sales since inception have all been to dealée recognize revenue for sales to dealers wieefollowing has
occurred:

. motorcycle products are delivered, which is updprsient;
. title to products passes to the dealer, also upgmeent;
. collection is reasonably assured;

. the sales price is fixed or determinat

We also account for expenses of shippirsiscoebates and sales incentive costs when odugi®are shipped, resulting in our revenue
recognition being net of such expenses.

We provide a floorplan financing program to ourldeathrough a written agreement with a leadingrice company which requires us to
repurchase any products repossessed from our sliégléne finance company, including any costs eeléb the repossession. Regarding revenue
recognition for dealers who take advantage of @alet floorplan facility, we have established a&res allowance for the estimated liability related
to such repossessions. We will review this repuselalowance on a quarterly basis, and to the egterent experience differs materially with
previous allowance estimates, we will make appatpradjustments. Our dealer agreement providedethler has no right of return 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 warrantiitifaleserve account for our estimated warrantgtsoWe will make subsequent adjustments to
our warranty estimates as actual claims become kranvthe amounts are determinable. Our warrantigatibn is affected by various factors such
as product failure rates, service costs incurrembtoect product failures and defects, and anylleeofiour motorcycles. Current estimates of
warranty costs could differ materially from whatlveictually transpire in the future.

Valuation and Control of Inventory Our inventory is valued at the lower of costedetined on a first-in, firsput basis (FIFO), or market. V
analyze the cost and market value of inventory stema quarterly basis in order to maintain andateodur inventory valuation reserve for obso
discontinued or excess inventory. Our inventorgres will be based on historical experience andecuproduct demand, and will be increased as
necessary to reflect any slow moving, discontinoredbsolete inventory. We do not believe our ineees will be subject to rapid obsolescence.

Inventories of motorcycle components and raw malerepresent a large percentage of our tangiblEetgsand we expect this percentage to
increase substantially in the future. We have distaddd an enclosed and secure “cage” area in ailityefor storage and recording of our
component and raw material inventories immediatiglgn their delivery to us. We also employ an ineentontrol manager dedicated to and
responsible for safeguarding, monitoring and reiogrdur inventory assets. All incoming and outgoitegns to and from our cage area are reco
upon their movement in or out of the cage.

Stock-Based CompensatietWe expense stock-based compensation issued entaloyees, contractors, consultants or othersigiray
goods and services to us. The fair value of ounrities issued for goods or services are expengedtbe period in which we receive the related
goods or services. Equity instruments which hawen
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issued by us for goods and services have beemfomon shares or common stock purchase warrantse®eeurities are fully vested, non-
forfeitable, and fully paid or exercisable at tlaedof grant. Regarding our option and warranttgtaheir fair values have been determined by us
using the Black-Scholes model of valuation.

For the purpose of determining issuances of oumeomstock for goods and services and the exercisespof our options or warrants, we
have based the value of our common stock primarilyhe offering price used in our most recent geyaacement to the grant date of such
securities. Offering prices with respect to ourvaté placements have been based on various facttuging arms’ length negotiations with
unaffiliated representatives of private investarsndependent placement agents and our valuatibef®based on the development of our company
and motorcycle products at the respective timebheprivate placements.

Impairment- Soon after the end of each fiscal year and edehim quarter, we will conduct a thorough impairmnevaluation of our engine
development technology and any other material gitde assets. If the results of any such impairnagialysis indicates our recorded values for any
such assets have declined a material amount, Wwadjiist our recorded valuations on a discountasth i@aw basis to reflect any such decline in
value in all our financial statements.

Off-Balance Sheet Arrangements

Other than a guarantee of our floor plan finandiga@ principal shareholder and another guarantuobank credit facility by one of our
directors, we have no off-balance sheet arrangement

Recent Accounting Pronouncements

In February 2007, the Financial Accounting Stand@dard (“FASB”) issued Statement No. 159, “Ther M&ilue Option for Financial Assets and
Financial Liabilities - Including an amendment t&$B Statement No. 115This statement permits companies to choose to measany financia
instruments and other items at fair value. The

objective is to improve financial reporting by piging entities with the opportunity to mitigate adlity in reported earnings caused by meast
related assets and liabilities differently withatving to apply complex hedge accounting provisidigs Statement is expected to expand th
of fair value measurement of accounting for finahgistruments. This statement applies to all isstiincluding not for profit. The fair value opt
established by this statement permits all enttbemeasure eligible items at fair value at spedifiection dates. This statement is effective abe
beginning of an entity first fiscal year that begins after November2@)7. The Company is currently assessing the inmgidaption of SFAS N
159 will have on its consolidated financial statetse

In December 2006, the FASB issued SFAS No. 157r“Falue Measurementsyhich defines fair value, establishes a framewarkrfieasurin
fair value in generally accepted accounting prilespand expands disclosure about fair value meemms. The statement clarifies that
exchange price is the price in an orderly traneadtietween market participants to sell the assétaosfer the liability in the market in which
reporting entity would transact for the asset ability; that is, the principal or most advantageouarket for the asset or liability. It also emphes
that fair value is a market-based measurementanagntityspecific measurement, and that market participastiaptions include assumpti
about risk and effect of a restriction on the saleise of an asset. The provisions are effectivdioal years beginning after November 15, 2
The Company is currently assessing the impacteftatement.

In December 2007, the FASB issued SFAS No0.141geev2007), “Business Combinations”, SFAS No. 16@ricontrolling Interests in
Consolidated Financial Statements.” These statesvamt to improve, simplify, and converge internatdilly the accounting for business
combinations and the reporting of noncontrollingiests in consolidated financial statements.

The provisions of SFAS No. 141 (R) and SFAS No. 466 effective for our fiscal year beginning Jaguar 2009. The Company is currer
assessing the impact of these statements.



None of these recently issued pronouncements @ected to have a material impact on the com’s financial reporting.
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Risk Factors

Our business and any related investment in our camstock or other securities involves many sigaifiicrisks. Any person evaluating our
company and its business should carefully conghaefollowing 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 aach#ture of our business, our securities are higiplgculative

Our securities are speculative and involve a higgirele of risk and there is no assurance we will ggaerate any material commercial
revenues from our operations. Moreover, we do Rpeet to realize any material profits from our gg@ms in the short term. Any profitability in
the future from our business will be dependent ugatizing production and sales of our motorcyeledpicts in material commercial quantities,
which there is no assurance will ever happen.

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

From our inception in late 2002 through December2BD7, we have experienced cumulative lossesmbapnately $28 Million, and we will
continue to incur losses until we produce andaalimotorcycle products in sufficient volume taaaitprofitability, which there is no assurance
ever happen. Our operations are particularly stalbgethe many risks inherent in the early stages bfisiness enterprise and the uncertainties @
from the lack of a commercial operating historyefighcan be no assurance that our business plapraiié successful.

Our business plan will encounter serious delayswan result in failure if we are unable to obtaignificant additional financing when needed,
since we are required to make significant and cuaritig expenditures to satisfy our future busindas.p

Our ability to become commercially successful wépend largely on our being able to continue rgisignificant additional financing. If we
are unable to obtain additional financing throughity or debt sources as needed, we would not leetalsucceed in our commercial operations
which eventually would result in a failure of ourdiness.

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

These factors include the rate of acceptance ofrmiiorcycle products, competitive pressures iningdustry, effectiveness of our independent
dealer network, adapting to changes in the motdedpdustry, and general economic trends. We cafumetast accurately what our revenues will
be in future periods.

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

Our operations have been limited primarily to desig and developing our products, testing thenr aféeelopment, establishing our initial
distribution network of independent dealers, ohitajrsuppliers for our components, outsourcing fifproduction of certain components, and
reorganizing our company. These past activitieg prbvide a limited basis to assess our abilitgdmmercialize our motorcycle products
successfully.

We have limited experience in manufacturing motecproducts



Our motorcycles must be designed and manufactorateet high quality standards in a cost-effectiemner. Because of our lack of
experience in manufacturing operations, we may ki#ffieulty in timely producing or outsourcing matycle products in a volume sufficient to
cover orders from our dealers. Any material
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manufacturing delays could frustrate dealers aait tustomers and lead to a negative perceptidfiper products or our company. If we are
unable to manufacture effectively in terms of gyaliming and cost, our ability to generate revesiand profits will be impaired.

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

Our heavy reliance upon outside vendors and supglie our components involves risk factors suclimged control over prices, timely
delivery and quality control. We have no writtemesgments to ensure continued supply of parts anmgbonents. Although alternate suppliers are
available for our key components, any material glearin our suppliers could cause material delapsaduction and increase production costs. We
are unable to determine whether our suppliersheilable to timely supply us with commercial prothutineeds. There is no assurance that any of
our vendors or suppliers will be able to meet attufe commercial production demands as to volumality or timeliness.

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

We depend upon our Viper dealers to sell our prtsdaied promote our brand image. If our dealersiaadble to sell and promote our products
effectively, our business will be harmed serioute currently have agreements with only seven dedi#e must continue to recruit and expand
our dealer base to satisfy our projected reverifie fail to timely obtain new dealers or maintaiar relationship with existing dealers effectiyely
we could be unable to achieve sufficient salesippert our operations.

Our dealers are not required to sell our productaroexclusive basis and also are not requiredrchase 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.

We also depend upon our dealers to service Vipéomyxles. Any failure of our dealers to providéisfactory repair services to purchaser
Viper products could lead to a negative perceptiothe quality and reliability of our products.

Sales of Viper motorcycles are substantially depahdpon our ability to provide and maintain a soeiof reliable “floor plan” financing to our
dealers.

We have a significant agreement with a leadingnioie institution to provide floor plan financing bur dealers for their purchase of Viper
products. Under this floor plan facility, we wikkeceive payment for our motorcycles upon their skeipito our dealers. If we are unable to continue
effective floor plan financing for our dealers, yhgould have to pay cash or obtain other finan¢ogurchase Viper products, which most likely
would result in substantially lower sales of oungurcts, and lack of sufficient cash flow to suppant business.

We will face significant challenges in obtainingriket acceptance of Viper products and establisloiagViper brand.

Our success depends primarily on the acceptansergiroducts and the Viper brand by motorcycle pasers and enthusiasts. Virtually all
potential customers are not familiar with or hawe seen or driven Viper motorcycles. Acceptancewfproducts by motorcyclists will depend on
many factors including price, reliability, stylingerformance, uniqueness, service accessibility,cam ability to overcome existing loyalties to
competing products.

Our business model of selling Viper motorcyclespgscale purchasers at premium prices may not beesistul.

Sales of our premium motorcycle products are tadyeward a limited number of upscale purchaseligito pay a higher price for Viper
products. Suggested retail prices of our motorsyaldl be considerably higher thi



most premium models of our competitors. If we arehle to attract and obtain sufficient motorcyslisilling to pay the higher prices of our
products, our business model would not succeedandusiness would likely fail.
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We may experience significant returns or warran&mas.

Since we have a minimal history of commercial safesur products, we have no material data reggrtlie performance or maintenance
requirements of Viper products. Accordingly, we éa&o basis on which we can currently predict wdyransts. If we experience significant
warranty service requirements or product recatisetial customers may not purchase our produetg.sfgnificant warranty service requirements
or product recalls would increase our costs sukistnand likely reduce the value of our brand.

Our exposure to product liability claims could haus seriously.

Given the nature of motorcycle products, we expeencounter product liability claims against umnfrtime to time for personal injury or
property damage. If such claims become substantialbrand and reputation would be harmed seriod$lgse claims also could require us to pay
substantial damage awards.

Although we intend to obtain adequate product lighinsurance, we may be unable to obtain coveegereasonable cost or in a sufficient
amount to cover future losses from product liapitilaims. Any successful claim against us for unied liabilities or in excess of insured liabilitie
would most likely harm our business seriously.

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

Our success depends upon the efforts of our cuesertutive officers and other key employees, arddbs of the services of one or more of
them could impair our growth materially. If we aneable to retain current key employees, or to &ire retain additional qualified key personnel
when needed, our business and operations wouldversely affected substantially. We do not havey'fkerson” insurance covering any of our
employees, and we have no written employment agegeewith a key employee.

Our success depends substantially on our abilityradect our intellectual property rights, and afajlure to protect these rights would be harmful
to us.

The future growth and success of our businessdeplend materially on our ability to protect oudienarks, trade names and any future pi
rights, and to preserve our trade secrets. We thadimark rights for our logo design and we hay#ieg for certain additional trademark
protection. There is no assurance, however, thafiaare or current trademark registrations wiu# in a registered and protectable trademark.
Moreover, there is no assurance that challengesrtbrands and marks will not be successful. If @nmore challenges against us are successful,
we could be forced to discontinue use of our mgiecbrands, which would cause serious harm tdasiness and brand image.

We have applied for various patents covering unfgaéures of both our motorcycles and our V-Twigieas, but we do not expect to obtain
any significant patent protection. We will rely migi upon trade secrets, proprietary know-how, amttiouing technological innovation to compete
in our market. There is no assurance that our ctitopewill not independently develop technologezgial to or similar to ours, or otherwise obtain
access to our technology or trade secrets. Our etitors also could obtain patent rights that cqurielvent, limit or interfere with our ability to
manufacture and market our products. Third pagies may assert infringement claims against usghvbould cause us to incur costly litigation to
protect and defend our intellectual property rigMsreover, if we are judged to have infringed tiggbf others, we may have to pay substantial
damages and discontinue use of the infringing prbduprocess unless they are re-designed to alkeithfringement. Any claim of infringement
against us would involve substantial expenditurebdivert the time and effort of our managementemially.

We will face intense competition from existing mntole manufacturers already well established aadihig much greater customer loyalty and
financial, marketing, manufacturing and personredaurces than u



In our premium heavyweight motorcycle market, o@immcompetitor is Harley-Davidson Inc. which dontesathe market for V-Twin cruiser
motorcycles. Other significant competitors inclilezuki, Honda, Yamaha, Kawasaki, Ducati, TriumpkVB, Moto Guzzi and Polaris with its
Victory motorcycle line. We also face
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particularly direct competition from a number offWin custom cruiser manufacturers concentratinghensame upscale market niche where w
situated, including Big Dog, American IronHorse uBget’'s Bike Works and others. Additional competitiexists from the numerous small
companies and individuals throughout the countrictvibuild "one-off" custom cruisers from non-bradgerts and components available from
third parties. We also expect additional compeditoremerge from time to time in the future. Thereo assurance that we will be able to compete
successfully against current and future competitors

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

Products offered in our industry often change s$igguntly due to product design and performance ades, safety and environmental factors,
or changing tastes of motorcyclists. Our futurecess will depend materially on our ability to aiiate and respond to these changes. If we cannot
introduce acceptable new models on a regular basi©ur new models fail to compete effectivelytivihose of our competitors, our ability to
generate revenues or achieve profitability wouldniyeaired substantially.

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

Viper motorcycles represent luxury consumer proglacid accordingly market demand for them dependsrarmber of economic factors
affecting discretionary consumer income. Theseofacire beyond our control and include employmevelk, interest rates, taxation rates,
consumer confidence levels, and general econonniditons. Adverse changes in one or more of thas®fs may restrict discretionary consumer
spending for our products and thus harm our gramth profitability.

Viper motorcycles also must compete with other popert and recreational products for the discretigrspending of consumers.
Our business is subject to seasonality which mageaur quarterly operating results to fluctuatetenelly.

Motorcycle sales generally are seasonal in nainoe £onsumer demand is substantially lower duciiger seasons in North America. We
may endure periods of reduced revenues and cash flaring off-season periods, requiring us to Iiyooterminate employees from time to time.
Seasonal fluctuations in our business could cawenal volatility in the public market price of o@ommon stock.

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

Our marketing strategy includes future sales ofYiproducts internationally, which will subject dursiness to additional regulations and
other factors varying from country to country. Taé@satters include export requirement regulatiom®i§in environmental and safety requirements,
marketing and distribution factors, and the effgfaturrency fluctuations. We also will be affect®dlocal economic condition in international
markets as well as the difficulties related to namg operations from long distances. There is so@nce we will be able to successfully market
and sell Viper products in foreign countries.

We must comply with numerous environmental andysedgulations.

Our business is governed by numerous federal atel ggulations governing environmental and safediters with respect to motorcycle
products and their use. These many regulationsrgiyneclate to air, water and noise pollution aadanotorcycle safety matters. Compliance with
these regulations could increase our productiotscdelay introduction of our products and sub&éiptimpair our ability to generate revenues and
achieve profitability



Use of motorcycles in the United States is sulifgcigorous regulation by the Environmental Pratetidgency (EPA), and by state pollution
control agencies. Any failure by us to comply wagplicable environmental requirements of the EPfetavant state agencies could subject us to
administratively or judicially imposed sanctionsliding civil penalties, criminal prosecution, ingtions, product recalls or suspension of
production.
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Motorcycles and their use are also subject to yateindards and rules promulgated by the Natioigthwhy Traffic Safety Administration
(NHTSA). We could suffer harmful recalls of our raatycles if they fail to satisfy applicable safstandards administered by the NHTSA.

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

We have never declared or paid any cash dividendsiocommon stock and we do not anticipate pagimgcash dividends in the foreseeable
future.

The price of our common stock may be volatile &ntifate significantly in our over-the-counter tiad market, and an investor’s shares could
decline in value.

Our common stock trades in the over-the-counter@Dmarket, and has not experienced a very actadirtg market. There is no assurance a
more active trading market for our common stock exker develop, or be sustained if it emerges. &b active trading market is developed for
our common stock, it will be difficult for sharelders to sell our common stock at any particulasgpar when they wish to make such sales.

The market price of our common stock may fluctisgmificantly, making it difficult for any investdp resell our common stock at an
attractive price or on reasonable terms. Marketgsrfor securities of early stage companies sucis asave historically been highly volatile due to
many factors not affecting more established comgsamoreover, any failure by us to meet estimatdimancial analysts is likely to cause a dec
in the market price of our common stock.

Our current management and principal shareholdenstml our company, and they may make materialglecs with which other shareholders
disagree.

Our executive officers and directors and princgl@reholders affiliated with them own a substamtiajority of our outstanding capital stock.
As a result, these persons acting as a group havatility to control transactions requiring stockter approval, including the election or removal
of directors, significant mergers or other businessbinations, changes in control of our compang, @y significant acquisitions or dispositions
of assets.

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

Under our Articles of Incorporation, we are authed to issue up to 100,000,000 shares of commak ated 20,000,000 shares of preferred
stock. Our board of directors has the sole authtwifssue remaining authorized capital stock withifarther shareholder approval. To the extent
that additional authorized preferred or commonehare issued in the future, they will decreasstiexg shareholders’ percentage equity ownership
and, depending upon the prices at which they arei could be dilutive to existing shareholders.

Issuance of additional authorized shares of ouitalagiock also could have the effect of delayingeventing a change of control of our
company without requiring any action by our shalééis, particularly if such shares are used taelilie stock ownership or voting rights of a
person seeking control of our company.

ltem 7. Financial Statements.

The information required by this ltem 7 is includedhis Annual Report as a separate section fatigwhe Signature page and commencing
on page -1.



Item 8. Changes In and Disagreements With Accountants on &Aounting and Financial Disclosure.
None.
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Item 8A.  Controls and Procedures.

As of the end of the period covered by this repagt,conducted an evaluation, under the supervishwith the participation of our principal
executive officer and principal financial officerf, our disclosure controls and procedures in aced with Rule 13a-15 under the Securities
Exchange Act of 1934. Based on this evaluation poimcipal executive officer and principal finanloidficer concluded that our disclosure controls
and procedures are effective to ensure that infiomaequired to be disclosed by Viper Powerspbts in reports that we file or submit under the
Exchange Act is recorded, processed, summarizedegatted within the time periods specified in StE@s and forms. There was no change ir
internal control over financial reporting duringrauost recently completed fiscal quarter that hatenelly affected, or is reasonably likely to
materially affect, our internal control over finaaaeporting.

ltem 8B. Other Information.
None.

PART III
Item 9. Directors, Executive Officers, Promoters and ContrbPersons; Compliance With Section 16(a) of the Ekange Act.

The directors of the Company serve until their egsors are elected and shall qualify. Executivieer are elected by the Board of Directors
and serve at the discretion of the directors. Theeeno family relationships among our directord executive officers.

Name Age Position

John R. Silseth | 44 Chief Executive Officer and (-founder
John Lai 45 President,C-founder and Directc
Robert O. Knutsol 71 Director and Secretal

Jerome Pose 59 Chief Financial Officer and Treasut
Terry L. Neshit 58 Director

Robert Van Den Ber 73 Director

Duane Petersao 58 Director

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

JOHN LAl has been a director of the Company siteé@iception in 2002, and he also served as owidtet since January 2005. Since 1992, Mr.
Lai has owned and operated Genesis Capital Grogp,d provider of corporate development and ventapital consulting. From 1996 to 1998, he
was Chief Financial Officer and a director of Bagitv.com, Inc., an internet retailer.

ROBERT O. KNUTSON has been a director of the Corgmamce February 2005, and he has been Secretéing @ompany since its 2002
inception. Mr. Knutson has practiced law in the Miapolis metropolitan area as a sole practitioimeesl971, and prior thereto he was an assc
attorney with the Minneapolis law firm of Dorsey\&hitney. Mr. Knutson is also a director of Wind Egye America Inc., a publicly held wind
power company



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 Financial Gifiof Intravantage Inc., which manufactured a dtelivery device for the dental industry. From
1997 to November 2001, he was the Chief Financifit€ and Shareholder of Robin Lee’s, Inc., aitetaf collectibles, home decor and greeting
cards.
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TERRY L. NESBITT has been a director of the Compsinge February 2005, and he currently is Execifiece President of Adley Moto LLC, a
manufacturer of ATV’s. Until January 2007, Mr. Néskvas our Executive Vice President of Sales aradkdting of the Company, since our
inception in 2002. During 2001 and most of 2002, Niesbitt was an independent consultant in the raptte industry. Prior to 2001, he served in
several key sales management positions over ariifyear period with Polaris Industries Inc., inéghgdnational sales manager for Polaris’ line of
Victory V-Twin cruiser motorcycles.

ROBERT VAN DEN BERG has been a director of the Camypsince January 2007. Since 1969 he was theipairmvner and Chief Executive
Officer of Comstrand Inc. until its recent sale2id06 when it had attained annual sales of $50anillMr. Van Den Berg also has owned and sold
several other successful companies over the pass,y&nd he currently is engaged in certain r¢ateegevelopment activities.

DUANE PETERSON has been a director of the Compareslanuary 2007. He is a founder of Petersoneeyf & Zahler, Ltd. and has been a
principal CPA with this accounting firm since 198 Peterson has extensive experience in buseregginancial consulting, complex tax
accounting, and tax and financial planning for measporate and individual clients.

Audit Committee
We do not have a separately designated audit cdeentiut rather our entire Board of Directors sea&our audit committee.
Section 16(a) Beneficial Ownership Reporting Compdince

Based upon a review of copies of reports furnidbeass during our fiscal year ended December 3162@bich reports are filed under Section
16(a) of the Securities Exchange Act of 1934, wevkiof no director, officer, or beneficial ownermbre than 10% of our common stock who
failed to file on a timely basis any report reqdit®y Section 16(a).

Code of Ethics

We have adopted a Code of Ethics that applies t@ncipal executive officer, our principal finaatand accounting officer, or persons
performing similar functions. We will provide angnson without charge who requests, a copy of oule@x Ethics. Any copy requests may be
directed to Viper Powersports Inc., 19950 173t., Suite F, Big Lake, MN 55309, attention Johi baby calling (763) 263-5700.

Iltem 10. Executive Compensation

The following table sets forth the executive congation of the executive officers of the Companyimythe two fiscal years ended Decem
31, 2006 and 2007.

SUMMARY COMPENSATION TABLE

Stock Shares
Name and Position Year Salary ($) Awards ($) Underlying Options (#)
John Silseth
Chief Executive
Officer 2007 $ 102,00( $ 150,008 —

200¢ $ 102,00( — -



John Lai

Presiden 2007 $ 63,00( 150,00¢ —
200¢ $ 84,00( —
Terry Nesbitt,
Vice Presiden 2007 $ 0 — —
200¢ $ 111,26($ —
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(1) Mr. Silseth receives his compensation through cingupayments made to his wholly-owned corporation
See" Certain Relationships and Related Transact”

(2) These 2007 stock grants to Messrs. Silseth and/éss each for 150,000 common shares valued atfggi75
share at the date of the grant, none of which baes executer

Options/SAR Grants

The Company did not issue any stock options or §#drts in fiscal 2006. None of the stock optiossiézl by the Company since its incep
have been exercised. The following tables conteitam information relating to unexercised options.

Aggregated Option/SAR Exercises in Last Fiscal Yee
and FY-End Option/SAR Values

Number of Securities Underlying Unexerciset Value of Unexercised li-the-Money
Options/SARs at FY-End (#) Options/SARs at FY-End ($)
Shares Value
Name Acquired Realized ($) Exercisable/Unexercisable Exercisable/Unexercisable
Terry
Nesbhitt -0- -0- 125,000/ $ 0/C

Compensation of Directors

The Company compensated its four non-employeetdiréor their services as a director during 200The basis of $10,000 per non-
employee director.

Employment Contracts and Change-in-Control Arrangernents

The Company currently has no written employmentreats with its management or other employees.ddémapany also does not have any
change-in-control arrangements with any person.ddmpany also does not have any plans, arrangemeuntslerstandings to pay any accrued
earnings in the future.

Iltem 11. Security Ownership of Certain Beneficial Owners andManagement and Related Stock Matters.

The following table sets forth as of March 30, 2@@8tain information regarding beneficial ownersbffthe common stock of the Company by (a)
each person or group known by the Company to bbeheficial owner of more than 5% of the outstagdiommon stock of the Company, (b) e
director and executive officer of the Company, &)dall directors and executive officers of the G@amy as a group. Each shareholder named in th
below table has sole voting and investment pow#r reispect to shares of common stock shown inale t Shares underlying any options or
warrants included in the table are all currentlgreisable. Unless otherwise indicated, the addyesach listed shareholder is 19950 ¥73t., Suit

F, Big Lake, MN 55309. This table is based on 18,364common shares outstanding on March 30, 2008.
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Shares  Perceni

Owned of
Shareholder Beneficially Class
Title of Class= Common Stocl
John Lai 921,66t 4.8%
Terry L. Neshitt® 425,000 2.2%
Robert O. Knutsol 249,35: 1.3%
John R. Silseth | 2,028,47 10.5%
Robert Van Den Ber 160,00( .8%
Duane Petersc 5,00C -
David Palmlund 111® 4,903,50! 25.3%
5323 Swiss Avenu
Dallas, TX 7521«
All directors and officer: 3,740,75. 19.3%

as a group (6 persons)

(@ Includes an aggregate of 335,000 shares undenyamgants and an option.

@ Includes 125,000 shares underlying options.

Item 12. Certain Relationships and Related Transactions.

Following are any material transactions duringphst two years between the Company and any oiréstdrs, executive officers, and
principal shareholders:

Private Placements

In connection with certain private placements af @ammon stock, related parties have participatethe same terms as unrelated parties,
including the following:

December 2006 — March 208+ Related parties purchased a total of 70,000 stetr$.75 per share including 50,000 shares by Uahfour
President), 20,000 shares by Robert Van Den Berg ¢bour directors).

Loans From Related Parties

From December 2003 through August 2004, David Raidhlll, a principal shareholder, loaned the Conyparmotal of $2 Million, for which
he received various notes bearing interest rates 0% to 35% and having maturity dates from Au@@§t4 to September 2005. All of this
Palmlund debt was outstanding as of December 314.260 early 2005, Mr. Palmlund converted all aétlebt except $150,000 (which continue
be held as a Note), including accrued interest2a&80 per share into 740,000 shares of prefercak stf the Company and 64,635 common shares
of the Company.

From time to time, related parties other than Midnflund have made substantial cash advances s toahe Company for working capital
purposes. These related party lenders have inclodeBresident (John Lai), our Managing Directah( Silseth), one of our directors (Robert Van
Den Berg) and a principal shareholder (Gary Lowadttiror these loans, they received unsecured palgag interest at 8% per annum. As of
December 31, 2004, $673,237 of such related paftywas outstanding, including accrued interes20@5, all of these outstanding 8% notes and
their accrued interest were converted into comnhames of the Company at $2.50 per share.

23



Certain David Palmlund Il Transactions

During a period of approximately one year endin@gtober 2006, Mr. Palmlund provided us with depeatent production and inventory
financing in the aggregate amount of $1,700,000wmuch we issued him secured Notes with monthigriest rates of 2% on average monthly
outstanding balances. These Notes were securetl\6per motorcycle components and finished goadsentory. All of these Notes were fully
satisfied through their conversion into our comrstotk as described in the following paragraph.

Incident to our capital restructuring during la@08 and early 2007, David Palmlund (a principakshalder of the Company) converted
preferred stock and outstanding Note owed to him @ir common stock as follows:

i) He converted 740,000 shares of 8% PreferredkSwith a stated value of $1,850,000 along withtezl accrued dividends of $246,937 into
a total of 1,677,550 common shares on the bas.@b per share.

ii) He converted outstanding Notes and relatedwsttinterest in the total amount of $2,030,588 mtotal of 1,624,471 common shares on
the basis of $1.25 per share.

In January 2004 we obtained a Letter of Credit (l@6m Compass Bank of Dallas, Texas in the amofi$200,000 in favor of GE
Commercial Distribution Finance Corporation for thepose of securing our floor plan financing fiigilThis LOC remains outstanding and is
guaranteed by Mr. Palmlund, who is being paid $3®@nthly by us so long as this guaranty is outiitan

Consulting Compensation

During 2006 and 2007 we paid cash compensatiorating Partners Management Inc., a corporation whalined by John R. Silseth 1l (a
founder, principal shareholder and Chief Execu@fficer of the Company) for consulting servicesatetl to management operations, motorcycle
development, procurement of third party suppliersation of an assembly manufacturing system aepgping for commercial production. These
consulting expenses included $102,000 in 2006 462800 in 2007. Such consulting payments werapgdtoved by resolutions of the Board of
Directors, and we believe that the terms of oursatting arrangements with Racing Partners werees® favorable than those we would have
obtained from an unrelated consulting arrangemegotiated at arm’s length.

Options and Warrants

We have issued options from time to time in consitien for financing services or as an incentiveto employees. None of our options or
warrants have been exercised. Related partiesamoddjgregate of options to purchase 310,000 consmares including 235,000 shares exercisable
at $2.50/share for five years and 75,000 exerasab$2.00/share for five years.

We also have issued warrants to David Palmluntbtlproviding us with financing services, which wamts have granted him the right to
purchase a total of 225,000 of our common sharescisable at $2.50 per share for a five-year term.

Credit Facility Guaranty

In January 2007, Robert Van Den Berg, a directdghefCompany, guaranteed a $250,000 credit fagiléyobtained from a banking
institution, which was established in order to e inventory parts and components for upcomingwercial production of Viper motorcycles.
In consideration for Mr. Van Den Berg providinggiguaranty, we issued him 100,000 shares of ounemnstock.

Stock Grants

In consideration for past services, in 2007 the gamy granted a total of 500,000 common shareddteceparties, including 200,000 shares to
Mr. Silseth, 200,000 to Mr. Lai and 100,000 shaeceklr. Knutson.
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ltem 13.  Exhibits.

See the “Exhibit Index” following the financial séments of this Form 10-KSB for a listing and dgston of the documents that are
incorporated by reference and filed as exhibithi® Annual Report.

Item 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 servicebe performed for us by our independent
registered public accounting firm or any other &ndior accounting firm.

Auditor Fees

The aggregate fees billed by our auditors for msifal services rendered in connection with thted financial statements included in this
10-KSB annual report and review of 10-QSB quartegfyorts filed in 2007were $33,500.

There were no other fees billed to us by our awslitor tax matters, additional audit-related feearmy non-audit services.
SIGNATURES

In accordance with Section 13 or 15(d) of the ExgjeaAct, the registrant caused this report to geesi on its behalf by the undersigned,
thereunto duly authorized.

VIPER POWERSPORTS INC.
(Registrant)

By: /s/ John Lai
John Lai — President

Date: April 14, 2008

In accordance with the Exchange Act, thjgort has been signed below by the following pessombehalf of the registrant and in the capas
and on the dates indicated.

By: /s/ Robert O. Knutson
Robert O. Knutson — Director

Date: April 14, 2008

By: /s/ John Lai
John Lai — Director

Date: April 14, 2008

By: /s/ Robert Van Den Berg

Robert Van Den Berg —
Director

Date: April 14, 2008
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Child,
Van Wagoners
Bradshaw, ruc

CERTIFIER PUBLIC ACCOUNTANTS

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINKERM

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

We have audited the accompanying consolidated talsineets of Viper Powersports, Inc. (a developrstage company) and subsidiaries as of
December 31, 2007 and 2006, and the related coasedl statements of operations, stockholders’ ycaiitd cash flows for the years then ended,
and the period from November 18, 2002 (inceptioripécember 31, 2007. These consolidated finan@Etdreents are the responsibility of the
Company’s management. Our responsibility is to egpian opinion on these consolidated financiastants based on our audits.

We conducted our audits in accordance with thedstias of the Public Company Accounting OversighafBgUnited States of America). Those
standards require that we plan and perform thestmbbtain reasonable assurance about whetheotiselidated financial statements are free of
material misstatement. The Company is not requdthve, nor were we engaged to perform, an a@iit# oternal control over financial

reporting. Our audits included consideration oéinal control over financial reporting, as a bésigdesigning audit procedures that are appropriate
in the circumstances but not for the purpose of@sging an opinion on the effectiveness of the Gomis internal control over financial reporting.
Accordingly, we express no such opinion. An autifudes examining, on a test basis, evidence stipgdhe amounts and disclosures in the
consolidated financial statements. An audit alstuithes assessing the accounting principles usedignificant estimates made by management, as
well as evaluating the overall financial stateneisentation. We believe that our audits provideagonable basis for our opinion.

In our opinion, the consolidated financial statetaeaferred to above present fairly, in all matenéspects, the financial position of Viper
Powersports, Inc. and subsidiaries as of Decemhe2@®)7 and 2006, and the results of its operatimakits cash flows for the years then ended,
and the period from November 18, 2002 (inceptioripeécember 31, 2007, in conformity with accountimignciples generally accepted in the Un
States of America.

The accompanying consolidated financial statemaane been prepared assuming the Company will agmts a going concern. As discussed in
Note 1 to the consolidated financial statementsGbmpany has suffered recurring losses and netazéfows from operations since incepti
These factors raise substantial doubt about thep@agis ability to continue as a going concern. Mgament’s plans in regard to these matters are
also described in Note 1. These consolidated fiahstatements do not include any adjustmentsrttight result from the outcome of this
uncertainty.

/sl Child, Van Wagoner & Bradshaw, PLLC
Child, Van Wagoner & Bradshaw, PLLC
Salt Lake City, Utah

April 15, 2008



Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Balance Sheets

Assets December 31 December 31
I 2007 2006
Current Assets

Cash $ 2,11C $ 110,854

Accounts receivabl — 10,138

Inventory and supplie 605,72t 430,794

Prepaid Expenses and otl 22,08¢ 15,547
Total Current Assets 629,921 567,333
Fixed Assets

Office & computer equipmet 118,67¢ 115,809

Manufacturing and development equipm 272,96: 476,903

Vehicles 101,79¢ 101,799

Leasehold improvemen 75,265 54,835

Accumulated depreciatic (324,370 (294,995)
Total Fixed Assets 244,33;

454,351
Other Assets

Rental deposit and oth 16,44¢ 16,449
Total Other Assets 16,44¢ 16,449
Total Assets $ 890,70z $ 1,038,13:

Liabilities and Stockholders’ Equity
Current Liabilities:

Accounts payabl 325,79: 599,567

Accrued liabilities 62,82¢ 52,656

Notes payabl— bank 250,00(¢ 0

Shareholder not 140,00( 100,000

Current portion of capital lea: 27,671 85,299
Total Current Liabilities 806,291 837,522
Long-Term Liabilities:

Capital lease, less current portion 128,92: 168,271
Total Long-Term Liabilities 128,92: 168,271
Total Liabilities 935,21« 1,005,79¢
Stockholders’ Equity

Preferred stock, $.001 par value; authorized 2Q0@@Dshares;

0 and 0 issued and outstanding at December 31, 2007

December 31, 2006; liquidation preference $2.50spare — —

Common Stock, $.001 par value; authorized 100,@@shares;

17,786,650 issued and outstanding at DecemberO8¥, 2nd

14,549,481 issued and outstanding at DecemberO85, 17,781 14,549

Paid in Capita 27,753,96! 25,433,191

Accumulated deficit during the development st (27,816,25) (25,415,40¢)
Total Stockholders’ Equity (44,512) 32,340
Total Liabilities and Stockholders’ Equity $ 890,702$% 1,038,137

See notes to consolidated financial statements.



Revenue

Cost of revenu

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

Other (expenses) incom

Interest expense
Loss on sale of assets
Other income

Net Loss Per Common She
(Basic and diluted)

Weighted Average Shar
Common Stock Outstanding

Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Statements of Operations

Cumulative from
Inception

November 18,
Year Ended Year Ended 2002
December 31, December 31, through
2007 2006 12/31/2007
|
$ 178,71 $ (48,74t $772,095
72,821 3,37¢ 578,269
Gross profi 105,89 (52,124 193,826
944,46¢ 983,86« 4,753,747
1,469,87 2,324,48 15,159,517
0 7,371,68' 7,371,68¢
2,414,34. 10,680,04 27,284,95:
Loss from operatior (2,308,45) (10,732,16) (27,091,127 )
(73,41Y) (616,64%) (1,013,837 )
(18,994 - (18,994)
1C 24,977 307,699
Net Los$ (2,400,85)% (11,323,83)$(27,816,25¢ )
$ (0.19)% (1.06)
17,786,65 10,730,23

See notes to consolidated financial statements.
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Activity

Viper Powersports, Inc.

(A Development Stage Company)
Consolidated Statements of Stockholders’ Equity
For the Period from November 18, 2002 (Inception)ad December 31, 2006

Common

Stock
Shares

Common
Stock
Amount

Deficit

Accumulated

Accumulated

Equity
(Deficit)
Total

BALANCE at
November 18,
2002 (inception’
Common stocl

for services
and accounts
payable -
$.40/share
Common stock
for cash at
$.40/shar¢
Net Loss from
inception
through
December 3:
2002
Balances a
December 31
200z
Common stock
for services at
$.40 to
$1.00/shar
Common stocl
for cash at
$.40/share
Common stock
for services
and accounts
payable at
$2.00/shart
Common stock
for cash at
$2.00 per
share net of
issuance cos!
Value of
warrants
issued with
convertible
debt
Net loss for
year ended
December 3:
2003
Balances a
December 31
200z
Value of
warrants
issued with
convertible
debt
Common stocl
for cash at
$2.50/shart
Common stock
for services
and software i
$2.50/shart
Common stock
for
employment
agreement
services at
$2.50/shar
Common stock
issued with
May 2004
Notes at
$2.50/share
Common stock
grants to
employees at
$2.50/share)
Value of
warrants and
options issuec
for services
Net loss for

425,00(

294,47¢

170,00(

117,79:

(344,612

170,000

117,791

) (344,612 )

719,47¢

1,219,25!

855,52:

42,50(

457,39¢

287,79:

1,095,501

342,20¢

85,00(

884,54¢

110,16¢

(344,612

) (56,821 )

1,095,50C

342,209

85,000

884,549

110,168

(2,999,73F ) (2,999,73¢ )

3,294,14!

98,00(

61,00(

175,00(

133,33«

189,70(

2,805,21

22,03¢

245,00(

152,50(

437,50(

333,33!

474,25(

175,36¢

(3,344,347 ) (539,130 )

22,033

245,000

152,500

437,500

333,335

474,250

175,363



year ended
December 3:
2004
Balances a
December 31
200¢
Common stock
for cash at
$2.50/shar
Common stock
for payables
and debt
converted at
$2.50/shart
Preferred stoc
for outstandini
debt converte
at $2.50/shar
Value of
warrants and
options issuec
for services
Common stock
for engine
development
technology
(Note 3)
Recapitalization
from March
31, 2005
reverse merge
(Note 4)
Common stock
for cash at
$3.90/share,
net of offering
costs of
$513,124
Common stock
to Cornell
Capital
Partners, LP
issued for
SEDA
equity agreemr
Net loss for
year ended
December 3:
2005
Balances a
December 31
200t
Preferred stock
converted to
Common
Stock
@%$1.25/shar
Common Stock
for cash @
$.75 /share
Conversion of
Notes payable
@ $1.25/shar
Conversion of
Notes payable
@ $.75/share
Dividends for
Preferred
converted
@%$1.25/shar
Net loss for the
period endec
December 3:
2006
Balances a
December 31
200¢
Common Stock
for cash @
$.75 /share
Common Stock
for services @
$.75/shar¢
Net loss for the
period ended
December 31,
2007

Balances a
December 31
2007

— — — — (5,761,20¢ ) (5,761,20¢ )
= —  3,951,18 4,645,19: — = (9,105,55¢ ) (4,460,357 )
— — 305,21 763,03( - — — 763,030
= —  1,125,35 2,813,37! — = = 2,813,37¢
783,00C 1,957,501 — — - — — 1,957,50¢
= = = 497,70 - — — 497,700
— —  2,996,57! 7,491,43 - — — 7,491,437
= (1,956,71)  613,09: (16,201,75) — 1815847 — =
— —  1,000,03: 1,000 — 338602 — 3,387,02¢
134,92( 138 749,865 750,000
— — — — - — (4,986,01¢ ) (4,986,01¢ )
783,00C 782 10,126,37 10,12¢ — 22,294,35¢ (14,091,57) 8,213,69¢
(783,00C ) (789 1,566,001 1,56¢ (783 ) —
173,33 172 129,827 130,000
1,790,261 1,79¢ 2,236,04¢ 2,237,83¢
684,47 68E 512,671 513,356
209,02 20¢ 261,077 261,286
(11,323,837) (11,323,83%)
— — 1454948 14,54¢ — $25,433,197 (25,415,406) 32,340
2,131,16 2,131 1,586,87( 801,501
1,106,00; 1,10 733,893 735,000
(2,400,852 ) (2,400,85%)
— 3 — 17,786,65$ 17,781 % — $27,753,96( $ (27,816,25) $(44,512

See notes to consolidated financial statem:






Viper Powersports, Inc.

(A Development Stage Company)
Consolidated Statements of Cash Flows

Cash Flows Used in Operating Activities:
Net Loss
Expenses not Requiring an Outlay of Cash:
Depreciation

Common stock and warrants issued for compensatidn a
expense:
Impairment loss

Changes to Operating Assets and Liabilities:
Decrease (Increase) in accounts receivable
Decrease (Increase) in supplies and prepaids
Decrease (Increase) in rental deposits and other
Increase (decrease) in accounts payable

Increase (decrease) in accrued liabili
Cash Flows Used in Operating Activities

Cash Flows Used in Investing Activities:
Loss from sale of fixed assets
Funding from Thor Performance for engine developmen
Purchase of intellectual property

Purchase of fixed asse
Cash Flows Used in Investing Activities

Cash Flows from Financing Activities:
Net proceeds from sale of stock
Note Payable
Stockholder loan and capital lease payments

Loans from stockholdel
Cash Flows from Financing Activities
Net Increase (decrease) in Cash
Cash at Beginning of Period

Cash at End of Peric

Supplemental Non-Cash Financing Activities and Géskv
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 software (assets)

Common Stock Issued for Engine Development Teclyyol
and engine development obligation of $ 150,
Equipment Acquired via capital lease

Stock Warrants Issued with Convertible Debt
Interest Paid
Income Taxes Paid

See notes to consolidated financial statements.

Cumulative from

Year Ended Year Ended Inception

December 31, December 31, (November 18, 2002)
2007 2006 to December 31, 200
$ (2,400,85) $  (11,323,83) $ (27,816,25)
99,78« 125,94¢ 393,98

— 3,142,47 7,088,72

— 7,371,68! 7,371,68!

10,13; (10,082 —
(174,819 (224,149 (653,09;)
(6,652) 2,64z (59,61%)

(148,77) 554,04 450,79°

10,17¢ 3,22¢ 98,557
(2,610,99) (358,03() (13,125,21)
18,99¢ — 18,99¢

— — 150,00(
— — (35,252
(99,746 (220,86() (806,78
(80,759 (220,86() (673,04Y
2,324,001 — 8,281,10.
250,00( — 250,00(
(30,997) 149,39 (478,97

40,00( (150,000 5,748,23!
2,583,00: (60€) 13,800,36
(108,74 (579,49) 2,11(
110,85¢ 690,35 —

$ 2,11( $ 110,85 $ 2,11(C
$ — $ — $ 1,323,69:
$ — $ — 3 553,52:
$ — 3 — $ 1,957,501
$ = $ 2,751,19. $ 3,852,521
$ — 3 — $ 50,00(
$ = $ — $ 7,341,43
$ — $ 232,14 $ 304,74(
$ — $ — 3 132,20:
$ 73,41¢ $ 327,10t $ 558,20!
$ — % — 3 —
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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

Viper Powersports Inc. was incorporated in Nevadd980 under a different name, and was inactivgdars. On MarcB81, 2005 the Company w
recapitalized through a merger with Viper Motorey€lompany, a Minnesota corporation. The formerai@ders of Viper Motorcycle Company
acquired 93.5% of the capital stock of Viper Powerts Inc. in exchange for all of the capital sto€ék/iper Motorcycle Company. This transacti
was effected as a reverse merger for financiatstaht and operational purposes, and accordinglgn\Rewersports Inc. regards its inception as
being the incorporation of Viper Motorcycle CompanyNovember 18, 2002See Note 4 - Recapitalizatiot)pon completion of this reverse
merger, Viper Motorcycle Company became a whollyred/subsidiary of Viper Powersports Inc.

The stock exchange in this reverse merger wasteffan a one-foone basis, resulting in each shareholder of Vipetaktycle Company receivit
the same number and type of capital stock of ViRmrersports Inc. which they held in Viper Motore/@ompany prior to the merger.

Viper Performance Inc., also a wholly-owned sulasigof Viper Powersports Inc., was incorporateinnesota in March 2005 for the purpose of
receiving and holding engine development technokogy related assets acquired by Viper PowerspmetsThese assets were acquired from Thor
Performance Inc., a Minnesota corporation in M&®@@5 in exchange for 2,996,575 shares of commark stbViper Powersports In¢See Note 3 -

Purchase of Engine Development Technolc

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

The Company is a development stage company engagkedign and development of premium V-Twin cruisetorcycles. The Company has sold
its capital stock and debt securities in variouggte placements to fund its development, markeding) other operations. The Company also has
issued substantial shares of its common stockntpensate officers and other employees, consultantsyendors, and to satisfy outstanding debt
and other obligations. The Company continues tpupbn loans and sales of its equity securiti€fsitd current operations. The Company’s
executive and administrative offices, and its eagiimg and development operations, are locatedB 200 square foot facility in Big Lake,
Minnesota.

Going Concerr- The accompanying consolidated financial statemleave been prepared assuming the Company willncenas a going concern.
As shown in the accompanying consolidated finarst@iements, the Company has incurred a net |d627816,259 since inception, and currently
has no sales. The future of the Company is depéngbem its ability to obtain financing and uponuié profitable operations from the productiol
its motorcycles. Management has plans to seekiadditcapital through private placements of its own stock. The consolidated financial
statements do not include any adjustments reladitige recoverability and classification of recat@essets, or the amounts of and classification of
liabilities that might be necessary in the evert@ompany cannot continue in existence.

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

Debt Conversions During 2006, Viper Motorcycle Company substahtietorganized its financial position by convertimgotal of $2,751,192 of
its debt, including interest, into 1,790,269 sharesommon stock at $1.25 per share and 684,4 & st common stock at $.75 per share.

Use of Estimates The preparation of financial statements in canftyr with generally accepted accounting princigleguires management to
make estimates and assumptions that affect thetegpamount of assets and liabilities and disclesdircontingent assets and liabilities at the date
of the financial statements and the reported ansoofitevenues and expenses during the reportingdpekctual results could differ from those
estimates.

Loss Per Share Basic and diluted net loss per common sharerigpated using the net loss applicable to commonresiadders and the weighted
average number of shares of common stock outstgnDituted net loss per common share does notrdiffen basic net loss per common share
since potential shares of common stock from conwersft debt and the exercise of warrants and optare anti-dilutive for all periods presented.
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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..
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 demonstratiornrayotes at net realizable value. The Company
reviews inventory for obsolescence and excess fjiganto determine that items deemed obsolete cesxare appropriately reserved.

Property and EquipmenrtProperty and equipment are stated at cost. Digicetis calculated on the straight-line methoérathe estimated useful
lives of the assets, which are 3 to 7 years. Leddémprovements are amortized straight line oierghorter of the lease term or estimated useful
life of the asset.

Impairment of Long Lived AssetsThe Company reviews long-lived assets for impairhannually or more frequently if the occurrentevents
or changes in circumstances indicates that thgiogramount of the assets may not be fully recdverar the useful lives of the assets are no
longer appropriate. Each impairment test is basea comparison of the carrying amount of an asskittire net undiscounted cash flows. If
impairment is indicated, the asset is written daevits estimated fair value on a discounted caslv fiasis.

Revenue Recognition The Company conducts its sales through a netefaridependent dealers, and the Company recogrezesue for sales to
dealers after the following has taken place:

* Motorcycles are delivered, which is at the timeythee shipped

* Title of the motorcycle passes to the dealer, galyeait the time of shipmen
* Collection of the relevant receivable is proba

* Persuasive evidence of an arrangement exists

* The sales price is fixed or determinal

The exception to the above statement is if thgsple the dealer(s) are financed through deat@niting. At that point the company records
revenue for the bike sold and a receivable fromG@@BEmercial Finance.

The Company’s dealer agreement provides that thkedbas no right of return unless the Companyaizbs the return.

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

A provision for the costs related to warranty exqewill be recorded as a charge to cost of gooldsvgeen revenue is recognized. The estimated
warranty cost will be based on industry averagettha stage of production life cycle of the Compamgotorcycles. The warranty reserve will be
evaluated on an ongoing basis to ensure its adggaathe same time the company calculates a Faikist value of the risk associated with the
dealer financing liability and records the entrieTiability exposure is based on using an induatgrage of ten percent (10%) for the motorcycle
sales for the reporting period. Up to 2005 the camypused a rate of five percent (5%) but now h@ssséetl to ten percent (10%).

Warranty information is detailed in the followingbie:

December 31 December 31 December 31

2007 2006 2005
Beginning balance $ 10,00( $ 1558 $ 27,59:
Warranties issue 15,40: — 0
Warranty payment (3,770 (5,589 (12,00)
Ending balance $ 21,63. § 10,000 $  15,58¢
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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..

Research and DevelopmenResearch and development costs are expensecuaeth Assets that are required for research amdlodpment
activities, and have alternative future uses, iditagh to its current use, are included in equiptrerd depreciated over their estimated useful lives
Research and development costs consist primargglafies and other compensation for developmeheagineering personnel, contract
engineering and development costs for outsourcejgqs, equipment and material costs for developraetivities, and expenses for regulatory
compliance and certifications.

Income Taxes- Income taxes are accounted for under the asdéiadnility method. Deferred income taxes, if aaye recognized for the difference
between the financial statement carrying amountstia@ tax bases of existing assets and liabilibeserred income taxes, if any, will be recorde
the tax rates expected to be in effect when amamet$o be included in future taxable income. Auatibn allowance is recorded to reduce the
deferred tax assets to the amounts believed teddizable. Due to the uncertainty regarding the Gamy’s future profitability, the future tax
benefits of its losses have been fully reservedramdet tax benefit has been recorded in thesadiabstatements.

Fair Value of Financial InstrumentsThe carrying values of balance sheet financittiimments approximates their fair values as th¢ aleth assets
were incurred and acquired recently. These findimséruments include cash, accounts receivablmatts payable, accrued liabilities, notes
payables and indebtedness to related parties. Mamag is of the opinion that the Company is nobsed to significant interest, credit or currency
risks arising from these financial instruments.

Stock Options and Stock Based Compensatibhe Company has elected to expense options grémttsdemployees under the provisions of Sk
123R (Accounting for Stock-Based Compensation) wegpect to employee stock options. There wereptiorts issued from inception through
December 31, 2003.

The fair values of the employee stock options grdudluring the years ending December 31, 2004 adf @@re $29,863 and $497,700,
respectively. The fair values of these option ggamtre determined using the Black-Scholes modél thiz following assumptions: a risk-free
interest rate of 4.25%, an expected life of fivarge 18% volatility, and no expected dividend yield

The Company also issued common stock for servicegiployees, certain contractors and financing @origs. As such, common stock was
granted during the years ending December 31, 26642605 were $1,301,783 and $750,000 respectively.

The Company accounts for equity instruments issoemdn-employees for services and goods under SI2ZRSEITF 96-18 (Accounting for Equity
Instruments Issued to Other Than Employees for &ogy or in Conjunction with Selling, Goods andr8ees); and EITF 00-18 (Accounting
Recognition for Certain Transactions Involving Bgunstruments Granted to other than Employeestje@dly, the equity instruments issued for
services or goods are for common shares or comtocok purchase warrants. These shares or warranftslfr vested, non-forfeitable and fully

paid or exercisable at the date of grant and requarfuture performance commitment by the recipi€he Company expenses the fair market value
of these securities over the period in which then@any receives the related services.

Dealer Floor Plan Financingln May 2003, the Company entered into a floonglaancing agreement with GE Commercial DistribotFinance
Corporation (CDF) to establish a financing facifity the Companyg independent dealers. Under this agreement, thgo@wy submits an invoice
CDF describing the merchandise it ships to a dedhen the dealer requests floor plan financing f@bf. If CDF accepts the obligation to final
the merchandise, CDF pays the Company 97.6% to QP& amount invoiced. The Company must provld€DF certain covenants when
invoices are submitted for floor plan financindatimg to the bona fide nature of the order, t#el salability of the merchandise being financed.

Dealers of the Company also must each qualify inddpntly with CDF to obtain financing through tfasility, and CDF must accept each
financing transaction prior to CDF being obligatedinance the merchandise. CDF’s obligation i® a&lsbject to certain conditions including
delivery of the merchandise by the Company to gedat within 30 days of CDF’s acceptance, receygEPBF of the invoice within 10 days
shipment to the dealer, and no revocation of CREteptance prior to shipment of the merchandise.
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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..

Dealer Floor Plan Financing (Continuedlf CDF deems it necessary to repossess any meriesiittenced by CDF, the Company must repurc
the merchandise from CDF at the greater of the idripglance on such merchandise or the Companydiatiinvoice price, regardless of the
condition of the merchandise. The Company also magtany expenses incurred by CDF relating to apgssession. The Company calculates a
Fair Market Value of the risk associated by resgnten percent (10%) based on the industry avdoaghe motorcycle sales for the reporting
period.

Either party upon 30 days written notice may teatgrthe Company’s floor plan financing facility Wi€DF anytime, and CDF may terminate the
agreement anytime upon an event of default by thegany.

2. EQUITY FINANCING AGREEMENTS

The Company incurred net losses of $2,400,853 3881832 and $27,816,259, for the years ending Dbeefil, 2007 and 2006 and the period
from inception (November 18, 2002) through Decen#ier2007, respectively. Viper produced 25 motdey@ 2004 as a “Development Stage
Company” while producing only one bike per deatemidered a “one-time” R&D production on the nakeh

The Company has completed the following financhagi$actions to fund the anticipated cash flow $hibrOn August 31, 2005 the Company
completed a private placement of 1,000,038 shar$3.80 per share resulting in net proceeds t&Cthrapany of $3,387,024.

In December 2006 the Company sold a total of 178¢@8nmon shares of the Company in a private planetodour accredited investors at $.75
per share, for a total consideration of $130,000.

In 2007 the Company sold a total of 3,111,164 comsiwres of the Company in a various private plaecgno accredited investors at $.75 per
share, for a total cash consideration of $2,324,000

3. PURCHASE OF ENGINE DEVELOPMENT TECHNOLOG

Effective March 31, 2005, Viper Powersports Incquired substantial motorcycle engine technology ratated assets from Thor Performance

a Minnesota corporation. These assets were acquiecthange for 2,996,575 shares of common stb®kper Powersports Inc. issued to Thor
Performance, Inc. The Company valued the engineldpment technology at $2.50 per share and camtht7,341,438 for the value of the
motorcycle engine development. This motorcycle tpaent was designed and developed over the past §ears by Melling Consultancy
Design (MCD), an engine development firm basedéUWnited Kingdom, which has previously designethbootorcycle and auto racing engines.

Motorcycle development technology acquired from fMRerformance Inc. includes designs and prototfgegarious V-Twins and other
motorcycle engines and other components, and a@&@ommitment by Thor Performance Inc. to furelecbmpletion of certain development in
progress being conducted by MCD, which commitmestteen fulfilled. The Company had an independeptaésal of the engine development
technology conducted which, under the income meatlogy approach, valued the engine development tdoby at $19,616,400.

In accordance with SFAS Accounting for Research and Development Coatsl SFAS 14X500dwill and Other Intangible Assetthe
Company'’s policy is to capitalize costs incurregd@mnection with the purchase, from outside pgriésew engine development technology. Any
internally developed technology would be classifisdesearch and development, and would be imneddtpensed. During 2005 the Company
capitalized $ 7,341,438 of motorcycle engine dgwelent cost. The Company’s policy is to amortizedbst capitalized in connection with
developing engine technology on a straight linésbager 10 years. No amortization was taken du2id@s as the company was still in the
development stage. The company did not produceragrcycles during the 2006 year and so it wasrdeted that impairment of the engine
development cost should be taken. This amount,B787689 and has been fully impaired in the figesr 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 mergiéidl Viper Motorcycle Company pursuant to a meragreement dated March 11, 2005.
Upon consummation of this merger, Viper Motorcy€lempany became a wholly-owned subsidiary of Vip@wv&sports Inc. Prior to the merger
Viper Powersports Inc. was an inactive publiclyehebmpany.

Immediately after completion of the merger, therfer stockholders of Viper Motorcycle Company owA8db% of the outstanding shares of
capital stock of Viper Powersports Inc. Accordinglyis transaction constituted a reverse mergechvisi regarded as if Viper Motorcycle Compi
had acquired Viper Powersports Inc. These finarstaements present operations of Viper Motorcgdepany from its inception on November
18, 2002, and do not include any prior operatidngiper Powersports Inc.

For accounting and financial reporting purposes, iéverse merger was treated as a recapitalizafiviiper Powersports Inc. Viper Powersports
Inc. had no assets or liabilities and no businéissrahan the search for a suitable merger taaget accordingly its book value has been stated at
zero on the recapitalized balance sheet.

Pursuant to the one-for-one share exchange batlissafierger, the stockholders of Viper Motorcy€lempany exchanged all of their capital stock
for a like amount and type of capital stock of \fip®wersports Inc. Common stockholders of Viper dfiogcle Company acquired a total of
8,272,324 shares of common stock of Viper Powetspoc., including shares issued for engine devak technology. Preferred stockholders of
Viper Motorcycle Company acquired a total of 788,8dares of preferred stock of Viper Powersports hhich preferred shares were convertible
into common shares on a one-for-one basis. Allgorefl shares were converted, in December 2006eobasis of $1.25 per share.

Additionally under this reverse merger, all outsliag options and warrants to purchase common sib¥fiper Motorcycle Company were
converted into like options and warrants to purehammmon stock of Viper Powersports Inc.

5. RELATED PARTY TRANSACTIONE

Since inception, the Company has entered into nramgactions with related parties consisting oiceffs, directors and beneficial owners of more
than 10% of its common stock, including the followi

Debt Conversions Incident to reorganizing the Company during Jaysdarch 2005, outstanding debt of the Companyhadggregate amount of
$4,770,879 was converted into capital stock of@benpany based on $2.50 per share. These debt soonveincluded $3,476,547, owed to
officers, directors and shareholders consisting2)694,418 in outstanding loans and interest tier@ccrued compensation and accounts paya
$344,629, and $437,500 to settle and terminatergrlayment contract with a former officer.

Thor Performance, Ine-: Effective March 31, 2005 the Company acquiredstartiial motorcycle and engine development teclyyodémd related
assets from Thor Performance, Inc. in exchang@,886,575 shares of common stock of the Companyedadt $2.50 per shaf&ee Note 3)Due

to this transaction, an officer and three (3) gpatshareholders of this Company beneficially aegui2,401,192 common shares of the total issued
for Thor Performance, Inc.

Common Stock Issued for Service$n December 2004, the Company granted a tota86f700 shares of its common stock, valued at $2¢50
share, to employees as additional compensatio®0o4. These common shares were fully vested ahdfald upon their grant, and included
125,000 shares granted to the President of Vipeoidgcle Company.

Prior to December 2004, the Company had issued stbhek grants from time to time for services imtthg officers, directors and shareholders.
These transactions included stock grants in Nove2d@2 to March 2003 of 411,250 common shares4df er share, in May 2003 of 822,500
common shares at $1.00 per share, in Decemberd&0QB500 common shares at $2.00 per share, adéyn2004 of 16,000 common shares at
$2.50 per share.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
5. RELATED PARTY TRANSACTIONS (Continuec
The value of common shares issued in all thesd gp@nts for services was determined by the Conmipayard of Directors based on concurrent

sales of the Company’s common stock to unrelatetiegaas well as the development status of the @Goiyip business at the time of these stock
grants.

Private Placements In connection with various private placementthef Company’s common stock since inception, officdirectors and
shareholders have purchased its common stock aathe terms under which unrelated parties haveipated in these placements. Sales to
officers, directors and shareholders in private@iaents has included a total of 504,750 commoreshatr$.40 per share in a placement from
November 2002 to March 2003 a total of 70,000 comstwares at $2.00 per share in a June to Decerib8m?acement, and a total of 40,2
common shares at $2.50 per share in a FebruaratoHV2005 placement

Indebtedness to Principal Shareholdefs-om December 2003 to August 2004, David Palmllin@ principal shareholder) loaned a total of
$2,000,000 to the Company, for which he receivatbua notes bearing interest rates from 10% to ak#having maturity dates from August
2004 to September 2005. All of this debt was outditeg as of December 31, 2004. In March 2005, exioe$150,000 of a Series A Convertible
Secured Note, Mr. Palmlund converted all of histdielzcluding accrued interest, into 740,000 shafgzreferred stock of the Company and 64,635
shares of common stock of the Company, all baseti@share price of $2.50. The unconverted $1503#0&s A Note bears an interest rate of
18% per annum, and is convertible into common shaf¢he Company on the basis of $2.50 per shdre SEries A note matures on Septembe
2005. This Series A Note is also secured by taagihl intangible assets of the Company. On NoveB8Me2006 David Palmlund agreed to
convert the $150,000 plus accrued interest to comstmck at $1.25 per share thereby removing thergg@agreement.

Indebtedness to Related PartieBive other related parties, including an offider directors, and two principal shareholders haagle substantial
cash advances or working capital loans to the Comfram time to time since its inception. They hageeived unsecured 8% notes for these
advances and loans. As of December 31, 2004 $678f2Bese 8% notes was outstanding, includinguectmterest. In February to March 2005,
all outstanding 8% notes of the Company, includingrued interest thereon, were converted into stafreommon stock of the Company based the
price of $2.50 per share.

Guarantee of Letter of Creditln February of 2008 the Letter of Credit was veee in the amount of $200,000 with Northern TruahB. This
Letter of Credit is guaranteed by David Palmlurdalprincipal shareholder), who is being paid $8,per month as long as the guarantee is
outstanding.

Settlement of Employment Contraetn January 2005 the Company issued a total ofdD05shares of common stock expensed on a per gtiege
of $2.50, for the termination of an officer’'s emyeent contract.

Inventory Financing- In November 2005 the Company entered into anntorg Financing Arrangement with one of its priradishareholders,
David Palmlund, to provide a total of $800,000decuring inventory related to starting productitntough August of 2006 the inventory financ
amount was increased to $1,700,000. Interest ofpvoent (2%) per month was to be paid on the geevatstanding balance during each month.
On November 30, 2006 the principal shareholder,idBalmlund, agreed to convert the debt, plus aeyued interest, to common stock at $1.25
per share.

6. COMMON STOCK WARRANTS AND OPTION(

The Company has issued warrants to purchase afd46,669 shares of its common stock, and alsghanted options to purchase a total of
458,000 of its common shares.

Warrants- Outstanding warrants of the Company to purch@8¢0B0 common shares at the price of $2.50 peedtare five-year terms, expiring
from December 2008 to March 2010; outstanding wesréo purchase 150,000 common shares at a prit®.@® per share have a five-year term
expiring in January 2010; outstanding warrantsuicipase 100,004 common shares at a price of $819¢hare have a five year term expiring
August 2010; outstanding warrants to purchase 086,0
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
6. COMMON STOCK WARRANTS AND OPTIONS (Continue

common shares at a price of $1.00 per share havéotfive year terms expiring May 2009 to March 2@hd outstanding warrants to purchase
216,665 common shares at a price of $.75 per stz three year term expiring September 2010 t@ber 2010. Related parties hold warrants
to purchase 225,000 of these warrant shares, étother warrants being held by persons who hawéged financial or consulting services to the
Company. No warrants issued by the Company have d@esrcised so far.

Stock Options- Outstanding stock options all have five-year &axpiring from January 2009 to November 2010. Tdaysist of options to
purchase 383,000 common shares at a price of $2156hare and an option to purchase 75,000 comhaasat a price of $2.00 per share. Re
parties hold options to purchase 370,000 commoreshand the balance of options to purchase 8&,00Bnon shares are held by current and
former employees and directors of the Company.tNcksoptions granted by the Company have been iseerso far.

VIPER POWERSPORTS, INC.
COMMON STOCK WARRANTS & OPTIONS

Options Warrants
12/31/2007 12/31/200€ 12/31/2007 12/31/200€

Beg Bal 932,00( 932,00( 617,50: 2,383,63!
Issued — — 266,66! —
Exercisec — — — —
Cancellec (474,000 — (37,500 (1,766,13)
End Bal 458,00( 932,00( 846,66¢ 617,50:
Exercisable 458,00( 832,00( 846,66¢ 617,50:

7. LEASING ACTIVITIES

On October 17, 2005, the Company entered into gatdgase with Citizen Automobile Finance for tieguisition of a 2004 delivery van for a te
of 60 months and an interest rate of 7.99%. Monplalyments of $407.36 are required under this lease.

On December 7, 2005, the Company entered into itatgmse agreement with Venture Bank for the &itjon of a 2004 Chevy Truck for the te
of 48 months and an interest rate of 8.5%. Monglalyments of $802.92 are required under this lease.

On June 1, 2006, the Company entered into a cadpasé with GE Capital Finance for a compressoafiarm of 24 months. Monthly payments of
$1,572.46 are due under this lease.

On February 6, 2006, the Company entered into anatipg lease for manufacturing and office spa@ctmmmodate the Company’s future
manufacturing operations. The term of the leaséxty (60) months beginning March 1, 2006. Futuieimum lease payments under this agree!
have been included in the schedule of minimum dpgydease payments. On March 23, 2007 the Compestyuctured its lease with the Landlord,
Big Lake Partners, by reducing the occupied spagendo 15, 715 sq. ft. This will be effective Apti) 2007 and will result in a base lease payn
of $8,512.29 per month for the remaining term eflgmse. Approximately $4,300.00 in other cost as&cEAM and Taxes will be paid monthly. A
long term note for the lease payments for Jandselruary and March 2007 in the amount of $75,84@:&4 set up. This note is at simple interest
of 8.0% and is payable in total on June 30, 2008
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Notes to Consolidated Financial Statements

7. LEASING ACTIVITIES (Continued,

Minimum lease payments are as follows:

Operating
For the years ending December 3 Capital Lease Lease
2008 $ _
$ 21,85¢ 102,14

2009 14,52¢ 102,14



2010 4,38¢ 102,14

2011 — 17,02t
Total 40,76¢ $ 323,46t
Amount for interes 3,18
Net 37,57¢
Less: Current portio 27,67
Long term portion $ 9,907

8. PREFERRED STOCI

The Company has authorized 20,000,000 shares fefrprd stock with par value of $.001 per share@frttiese there are none outstanding.
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Exhibit 31.1
PRINCIPAL EXECUTIVE OFFICER
CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, John Lai, certify that:
1. I have reviewed this annual report on Form 1BKS&Viper Powersports, Inc. for the year endedédeber 31, 2007;

2. Based on my knowledge, this annual report dogsantain any untrue statement of a materialdacimit to state a material fact necessary to
make the statements made, in light of the circuntgts under which such statements were made, nigadisg with respect to the period covered
by this annual report;

3. Based on my knowledge, the financial statememts,other financial information included in thimaal report, fairly present in all material
respects the financial condition, results of operstand cash flows of the small business issuef,ad for, the periods presented in this annual
report;

4. 1 am responsible for establishing and maintgmisclosure controls and procedures (as definékamange Act Rules 13a-15(e) and 15d-15(e)
and internal control over financial reporting (&fided in Exchange Act Rules 13a-15(f) and 15d)%¢F the small business issuer and have:

a) designed such disclosure controls and procegoresused such disclosure controls and procedaites designed under my supervision, to
ensure that material information relating to thekfousiness issuer, including its consolidatecsgliaries, is made known to me by others within
those entities, particularly during the period inieh this annual report is being prepared;

b) designed such internal control over financiglrgéing, or caused such internal control over fziahreporting to be designed under my
supervision, to provide reasonable assurance reggttoe reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c) evaluated the effectiveness of the small busiressier’s disclosure controls and procedures eegkpted in this annual report my conclusions
about the effectiveness of the disclosure conats procedures, as of the end of the period coumreidis annual report based on such evaluation;
and

d) disclosed in this annual report any change énsthall business issuer’s internal control ovearfitial reporting that occurred during the small
business issuer’'s most recent fiscal quarter (tieldusiness issuer’s fourth fiscal quarter in¢hse of an annual report) that has materially
affected, or is reasonably likely to materiallyeadt, the small business issuer’s internal contver dinancial reporting; and

5. I have disclosed, based on my most recent e@tuaf internal control over financial reportirig, the small business issuer’s auditors and the
audit committee of the registrant’s board of dioest(or persons performing the equivalent funciions

a) All significant deficiencies and material weagees in the design or operation of internal corttvek financial reporting which are reasonably
likely to adversely affect the registrant’s abilityrecord, process, summarize and report finamntiatmation; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the small business issuer’s
internal control over financial reporting.

By: /s/ John Lai
John Lai
President, Director
April 14, 2008



Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the Annual Report of Datamegoation, a Delaware corporation (the "Companyt)Form 10-KSB for the year ending
December 31, 2007, as filed with the SecuritiesExchange Commission (the "Report"), I, John Lagsitient of the Company, certify, pursuar
Section 906 of the Sarbanes-Oxley Act of 2002 (18.0. Section 1350), that to my knowledge:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities Exg®aAct of 1934; and
(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and result of operations of the Company.

By: /s/ John Lai
John Lai
President
April 14, 2008



