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Commission File No. 000-51632
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The Company is filing the Amended 10-Q for the pead ended March 31, 2010. The amended 10-Q addresdhe following items;
1) Strategic Engine Development Joint Venture (Item 2 — Management Discussion and Analysis— The Company elaborated ol
the penalty associated with the Company not remaing current on payments to limor reaching certain egine developmen
milestones,

2) Dealer floor planning — (Risk Factors)— The Company has removed all references to floor pfaing as the Company does ni
have a current floor planning program with the deakr network.,

3) Controls and Procedures— (Item 3 — Controls and Procedures)— The Company discusses further disclosure regardir
deficiencies in internal controls for reporting.

4) Correction of erroneously recording consignment inentory as revenue

5) Unrecognized derivative liability as a result of isuance of cas-less warrant.




Item 1: Financial Statements

Current Assets

Cash

Accounts receivabl
Inventory and supplie
Prepaid expenses and other

Fixed Assets
Office & computer equipmer
Manufacturing and development equipm
Vehicles
Leasehold improvemen
Accumulated depreciation

Other Assets
Rental deposit and other

Liabilities and Stockholders Deficit

PART 1: FINANCIAL INFORMATION

Viper Powersports Inc.

(A Development Stage Company)

Assets

Current Liabilities:

Accounts payabl

Accrued liabilities

Notes payabl+- related party
Notes payabli

Shor-term notes payable, less discount of $170,542 Gnde$pectively

Current portion of capital lease

Long-Term Liabilities:
Derivative liability
Note payable

Stockholders’ Deficit:

Preferred stock, $.001 par value; authorized 2Q@@@shares;

0 issued and outstandi

Common stock, $.001 par value; authorized 25,0@sb@res;
13,714,162 and 13,408,962 issued and outstandisgectively

Additional paid in capite

Accumulated deficit during the development stage

Consolidated Balance Sheets

Restated
December 31,
March 31, 2010 2009

(Unaudited) Audited
$ 232,71¢ $ 100,16:
180,21¢ 212,67
571,75¢ 540,96¢
240,05¢ 61,57(
Total Current Asset 1,224,75: 915,37¢
119,83! 119,83!
273,75¢ 273,75¢
101,79¢ 101,79¢
90,44¢ 90,44¢
(476,557 (471,157
Total Fixed Asset 109,28: 114,68°
4,01( 4,01(
Total Other Asset 4,01( 4,01(
Total Assets $ 1,338,04. $ 1,034,07.
$ 242,79 $ 358,16
118,51 125,61:
434,35 439,35
125,00( 150,00(
679,45¢ -
2,987 4,052
Total Current Liabilities 1,603,10: 1,077,18.
142,50¢ -
29,92 29,92
Total LongTerm Liabilities 172,43( 29,92:
Total Liabilities: 1,775,53: 1,107,10!
13,71« 13,40¢
33,053,05 32,185,69
(33,504,26) (32,272,13)
Total Stockholders’ Deficit: (437,499 (73,037

Total Liabilities and Stockholders’ Deficit: $ 1,338,04. $ 1,034,07.

See accompanying notes to the financial statements




Revenue
Cost of Revenue

Gross profit:

Operating Expenst
Research and development ¢
Selling, general and administrati
Loss on impairment of assets

Other (expenses) incom
Interest expens
Loss on sale of asse
Loss from derivative liability
Accretion of debt discour
Beneficial conversion feature on lo
Other income (expense)

Net Loss:

Net Loss Per Common Sha
Basic and dilutet

Weighted Average Shar
Common Stock Outstanding

Viper Powersports Inc.
(A Development Stage Company)
Consolidated Statements of Operations

(Unaudited)
Three Months Ended
Cumulative
from
Inception
November 18,
2002
Restated through

March 31, 2010  March 31, 2009  March 31, 2010

$ 20,97t $ - $ 1,183,07.

18,45’ - 1,138,01.

2,52¢ - 45,06!

316,94¢ 23,27¢ 5,589,64

463,84¢ 312,79: 19,210,06

- - 7,371,68!

Total Operating Expens 780,79° 336,06¢ 32,171,39
Loss from operation (778,27)) (336,069  (32,126,33)
(21,319 (7,656 (1,271,44)
- - (18,999
(142,509 - (142,509
(78,109 - (78,109
(212,000 - (212,000

68 1,90t 345,11¢

Total other (expense) incon (453,869 (5,75)) (1,377,93

$ (1,232,13) $ (341,820 $ (33,504,26)

$ 0.09 $ (0.04)

13,583,79 7,837,69!

See accompanying notes to the financial statements.




Cash Flows Used in Operating Activities
Net loss
Expenses not requiring an outlay of ce
Depreciatior

Viper Powersports Inc.
(A Development Stage Company)
Statement of Cash Flows
(Unaudited)

Common Stock & warrants issued for compensatio&ises

Change in derivative liabilit

Beneficial conversion feature on convertible I

Accretion of debt discour

Impairment los:

Changes to operating assets and liabilit
Decrease (increase) in accounts receiv
Decrease (increase) in inventory and supj
Decrease (increase) in prepaids and c
Increase (decrease) in accounts pay
Increase (decrease) in accrued inte
Increase (decrease) in accrued liabilities

Cash flows used in operating activit

Cash flows Used in Investing Activities:
Proceeds from sale of fixed ass

Funding from Thor Performance for engine developr

Purchase of intellectual prope!
Purchase of fixed assets

Cash flows used in investing activiti

Cash Flows from Financing Activities:
Net proceeds from sale of stc
Net proceeds from warrants issued with st
Proceeds from notes payal
Payments on notes payal
Payments on stockholder loans and capital le
Proceeds from Loans from Stockholders

Cash flows from financing activities

Net Increase (decrease) in Ci
Cash at beginning of peric

Cash at end of period

Supplemental Non-Cash Financing Activities and CasFklow Information:

Capital Stock issued for Debt and Expenses

Common Stock issued for Engine Development Teclyyolo

Stock Warrants issued with Convertible Debt
Stock Warrants issued with Short-term loans
Stock Warrants as prepaid finders fee
Equipment Acquired via capital lease
Interest paid

Three Months Ended

Restated

March 31,2010

March 31,
2009

Cumulative
from
Inception
November 18,
2002 through

March 31, 2010

$ (1,232,13) $

(341,82() $ (33,504,26)

5,40¢ 22,14¢ 546,16
90,50¢ 133,57 8,623,43

142 50¢ : 142 50¢
212,00( - 212,00(
78,10¢ - 78,10¢

- - 7,371,68!

32,45¢ - (181,48¢)
(30,787 (78,839 (566,25:)
(53,38%) (18,507) (166,641
(115,37) 56,37( 367,80:
8,19¢ - 8,19t
(15,299 38,00¢ 146,04
(877,799 (189,05)  (16,922,69)

- - 18,99:

- - 150,00(

- - (35,257)

- - (823,921

- - (690,18:)

94,93 165,62  10,714,68
96,48: - 96,48:
850,00( - 1,452,16!
(25,000) (37,500) (214,705
(6,06E) (1,05¢) (644,08:)

- 64,83¢ 6,441,041

1,010,35! 191,90t _ 17,84559
132,55¢ 2,85¢ 232,71
100,16: 36¢ -

$ 23271 $ 3221 $ 23271
$ - $ - $  8,382,00
$ -3 - $ 7,341,43
$ 137,000 $ - $ 269,20
$ 11165 $ - $ 111,65(
$ 12510. $ - $ 125,10
$ -3 - $ 304,74
$ 2131 $ 7,65€ $  806,30(

See accompanying notes to the financial statements






Viper Powersports Inc.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S

A. Basis of Presentation

The consolidated balance sheet as of March 31,,28&@onsolidated statements of operations fotttte® month periods ended March 31,
2010 and 2009 and the consolidated statementssbfftmaws for the three month periods ended March2810 and 2009 have been prepared
by Viper Powersports Inc., (the “Company”) with@utdit. In the opinion of management, all adjustrag¢atnsisting only of normal recurring
accruals) necessary to present fairly the finanmiaition, as of March 31, 2010 and results of afiens and cash flows for the three month
periods ended March 31, 2010 and 2009 presenteihhexve been made.

Certain information and footnote disclosures nolynakluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amdraae been condensed or omitted. These financiginséants should be read in conjunction
with the Company’s financial statements and ndtesato included in the Annual Report on Form 10fithe Company for the fiscal year
ended December 31, 2009.

B. Going Concern

The accompanying financial statements have begraprd assuming the Company will continue as a goamgern. The Company has no
current revenues and has a negative working capitgtion of $378,357 as of March 31, 2010. Curcergh and cash available are not
sufficient to fund operations beyond a short pegbtime. These conditions create uncertainty gheéadCompany’s ability to continue as a
going concern. The financial statements do notishelany adjustments that might result from the amte of this uncertainty.

C. Loan transactions

The Company entered into five 90-day loan agreesngumting the quarter. These loans are not comerind carry a 12.0% interest

rate. Each agreement also required the compaisgue warrants to purchase the applicable numbshares of common stock at $.50 per
share. The Company performed a Black-Scholls wador each transaction. The call value was usegilue the warrants issued. Once
the warrants were valued, the relative fair valigthud was used to allocate the proceeds betweematiants and the loans. The warrant

values would be credited to the APIC-Warrant actodme difference in the face value of the loand the proceeds assigned to the loans
becomes a discount on the loans. These discotmthen accreted over the life of the loans.

Exercise Call Warrant Proceed: 3/31/201(

Date Term Proceed: Warrants Price Interest Value Value Allocation Accretion
1/21/201( 90 day $ 100,00( 50,00 $ 0.5C 12.0% $ 111 $ 55,50 $ 35,60 $ 27,29
1/27/201( 90 day $ 25,00( 12,50 $ 0.5C 12.0% $ 09t % 11,878  $ 8,05( $ 5,63t
1/28/201( 90 day $ 25,00(¢ 12,50 $ 0.5C 12.0% $ 0924 $ 11,75C  $ 8,00C $ 5,511
2/4/201( 90 day $ 100,00( 50,00 $ 0.5C 12.0% $ 08¢ $ 43,000 $ 30,00 $ 18,33:
2/4/201( 90 day $ 100,00( 50,000 ¢ 0.5C 12.0(% ¢ 08¢ g 43,000 $ 30,000 ¢ 18,33:

$ 350,000 $ 111,65(

The Company also entered into a 365-day loan ageeduring the quarter. This loan is convertiliid aarries a 12.0% interest rate. The
agreement also requires the company to issue wan@purchase the applicable number of sharesrafrion stock at $1.00 per share. The
Company performed a Black-Scholls valuation fos tihansaction. The call value was used to valaemdrrants issued. Once the warrants
were valued, the relative fair value method wagslusallocate the proceeds between the warrantshenidan. The warrant values will be
credited to the APIC-Warrant account. The diffeeein the face value of the loans and the procassigned to the loans becomes a discount
on the loans. These discounts are then accredloy life of the loans. With the convertibili this loan, a beneficial conversion feature is
created. The effective conversion price is sulbchérom the stock market price to determine theefieial conversion feature per share. 1

is then multiplied by the number of warrants issug&tlis BCF (“Beneficial Conversion Feature”) vaigghen expensed immediately, since
the loan can be immediately converted.

Beneficial
Conv.
Exercise Warrant Proceed: 3/31/201( Feature
DateTerm Proceed: Warrants Price Interest Call Value Value Allocation Accretion Value
36&
3/23/201( day: $ 500,00( 250,000 g 1.0C 12.0% ¢ 76 ¢ 190,00( $ 137,000 ¢ 3,002.7- ¢ 212,00(

$ 500,00( $ 137,00( $ 212,00(




D. Common Stock Transactions

During the three months ended March 31, 2010, hragany issued 225,200 shares of common stock vathants for $225,200 in cash. 1
Company performed Blac&eholls valuation for each transaction. The callg was the cost per share per this model. Theantzallocatior
is the amount of the proceeds applied to the wesranhe difference between the warrant allocagiod the proceeds was allocated to the
shares of common stock issued.

Exercise Warrant

Date Shares Proceed: Warrants Price Call Value Allocation
1/12/201( 100,00 $ 100,000.0 50,00 $ 05C % 1.2z $ 60,977.4
1/14/201( 20C $ 200.0( 10C $ 05C $ 1.0¢ $ 108.9¢
2/23/201( 100,00 $ 100,000.0 50,00C $ 05C $ 084 $ 41,939.0
2/23/201( 25,00 $ 25,000.0 12,500 $ 05C $ 084 $ 10,484.7
225,200 $ 225,200.0 112,60( $ 113,510.2

Also during the three months ended March 31, 2€H®Company issued 80,000 shares of common stodefeices. The stock price was
traced to the market closing price on each apdkcdate. These prices were used to value the steakd for services.

Market
Date Shares Price Value
2/5/201( Service: 10,00C $ 1.2C $12,000.01
2/5/201( Service: 20,000 $ 1.2C $24,000.0
2/23/201( Service: 50,00( $ 1.0¢ $54,500.0
80,00( $90,500.0!

E. Restatement

Subsequent to issuance, the management of VipeefBperts Inc. concluded that the original accognéind allocation for the warrants
issued during the current period was incorrectndgement has subsequently determined the correatiiaiing procedures and has amended
the March 31, 2010 financial statements.

(1) The Company used the Black-Schelpricing model to value the warrants, and the mgsions for these valuations have k
discussed in Note D — Common Stock Transactiond\aitd C —Loan Transactions. The warrants issued have bamuated for €
permanent equity pursuant to the guidance in ASQICT®15-40-25-20.

(2) The Company corrected an erroneously recordingigoment inventory as revent

(3) The Company recognized derivative liability as suteof issuance of ca-less warrants




Accordingly, the accompanying balance sheet, stat¢wf operations, and statement of cash flowshemperiod described in the preceding
sentence have been retroactively adjusted as sunaddrelow:

As Previously

Effect of Corrections Reported As Restated Adjustment Reference
At March 31, 201(
ASSETS

- Cash $ 232,49. $ 232,71¢ % 22t 1)

- Account receivabl $ 288,22: $ 180,21¢ $ (108,004 (6)

- Inventory $ 463,75, $ 571,75¢ $ 108,00: (6)

- Total Current Assel $ 1,224,520 $ 1,224,75 $ 22t 1)

- Total Asset: $ 1,337,811 $ 1,338,04. $ 22t (0]
LIABILITIES

- Accounts payabl $ 24257 $ 242,79t $ 22t @

- Accrued liabilities $ 102,12 $ 118,51: $ 16,39( @)

- Notes payabl- related part) $ 232,26 $ 434,35. $ 202,08t (©)

- Notes payabl $ 42451. $ 125,000 $ (299,51 3)

- Shor-term notes payabl $ 687,65: $ 679,45¢ $ (8,19¢) )

- Total Current Liabilities $ 1,692,111 $ 1,603,100 $ (89,007 (5)

- Derivative liability $ - % 142,50¢ $ 142,50¢ @

- Total Lon¢-Term Liabilities $ 29,92: % 172,430 $ 142,50¢ (7)

- Total Liabilities $ 1,722,031 $ 1,77553 $ 53,50: (5B)(7)

STOCKHOLDERS' DEFICI1

- Additional paid in capits $ 32,961,73 $ 33,053,05 $ 91,32« 2)4)

- Accumulated defici $  (33,359,66) $ (33,504,26) $ (144,60) (4)(7)

- Total Stockholders' Defic $ (384,21) $ (437,49) $ (53,277 @ @) ()

- Total Liabilities and Stockholders' Defit $ 1,337,810 $ 1,338,04. $ 22F (@)
STATEMENT OF OPERATIONS

- Revenue $ 128,97¢ $ 20,97F $ 108,00 (6)

- Cost of revenu $ 126,45' $ 18,45. $ (108,004 (6)

- Selling, general and administrati $ 371,08: $ 463,84¢ $ 92,767 4)

- Total Operating Expens $ 688,03 $ 780,79 $ 92,76¢ (4)

- Loss from Operation $ 685,50 $ 778,27 $ 92,76¢ (4)

- Interest expens $ (111,98) $ (21,31) $ 90,67« (4)

- Loss from derivative liability $ - 8 (142,509 $ (142,509 @)

- Total other (expense) incor $ (402,02 $ (453,86) $ (51,83%) 4)(T7)

- Net Loss $  (1,08753) $  (1,232,13) $ (144,60) @7
STATEMENT OF CASHFLOW S

- Net loss $ (1,087,53) $ (1,232,13) $ (144,60 @@

- Derivative liability $ - % 142,50¢ $ 142,50¢ @

- Decrease (increase) in accounts receiv $ 32,45t $ (75,549 $ (108,004 (6)

- Decrease (increase) in inventt $ (30,787) $ 77,217 $ (108,004 (6)

- Decrease (increase) in prepaids and c $ (81,069 $ (53,38 $ 27,67¢ (3)

- Increase (decrease) in accounts pay $ (115,59) $ (115,37) $ 22t @

- Increase (decrease) in accrued liabili $ (23,48) $ (15,299 $ 8,194 2

- Cash flows used in operating activit $ (911,80 $ 877,799 $ 34,00¢ 5)

- Net proceeds from sale of stc $ 225200 $ 94,937 $ (130,267) (4)

- Net proceeds from warrants issued with st $ - % 96,48: $ 96,48 4)

- Proceeds from loans from stockhold $ 350,000 $ - % (350,000 3

- Cash flows from financing activitie $ 1,044,13 $ 1,010,35 $ (33,780) )(4)

- Net Increase (decrease) in ci $ 132,33: $ 132,55t $ 22t 1)

- Cash at end of peric $ 232,49: $ 232,71t $ 22F Q)

REFERENCE
Q) Correction of cash and accounts payable
2) Reclass of accrued interest payable
3) Reclass from notes payable and short-term notes
4) Changes in warrant accounting
5) Account correction of A/P & reclassification of aged interest, N/P
(6) Correction of erroneously recording consignmengeirtery as revenue
(@) Unrecognized derivative liability as a result afuance of cash-less warrants

F. Subsequent Events

The Company has evaluated subsequent events frachN34, 2010 through the date the financial statesneere amended and issued and
determined that there is the following events gridise.

Loans:

The Company entered into two 90-day loan agreenfeorts March 31, 2010 until the date of this filinghese loans are not convertible and
carry a 12.0% interest rate. Each agreement aftpgred the Company to issue warrants to purctesegplicable number of shares of
common stock at $.50 per share. The Company peeidia BlackScholls valuation for each transaction. The calug was used to value 1
warrants issued. Once the warrants were valuedgthtive fair value method was used to allodageproceeds between the warrants and the
loans. The warrant values would be credited toMREC-Warrant account. The difference in the face valiuhe loans and the procee



assigned to the loans becomes a discount on the.|oEhese discounts are then accreted over theflihe loans.




Exercise Warrant Proceed: 6/30/1(

Date Term Proceed: Warrants Price Interest Call Value Value Allocation Accretion
6/16/201( 90 Day: $ 100,00( 50,00 $ 1.0C 12.0(% $ 02z $ 11,00 $ 9,90C $ 1,65(C
6/16/201( 90 Day: $ 100,00( 50,00 ¢ 1.0C 12.0% $ 02z g 11,00 $ 9,90C $ 1,65(

$ 200,00( $ 19,80 $ 3,30C

The Company entered into a 90-day loan agreemeintgdtihe quarter. This loan is convertible andieara 12.0% interest rate. The
agreement also requires the company to issue wan@purchase the applicable number of sharesrafrion stock at $1.00 per share. The
client performed a Black-Scholes valuation for tingsisaction. The call value was used to valuevduigants issued. Once the warrants were
valued, the relative fair value method was usedlltate the proceeds between the warrants arildahe The warrant values will be credited
to the APIC-Warrant account. The difference infdiee value of the loans and the proceeds assigrtheé loans becomes a discount on the
loans. These discounts are then accreted ovéifalaf the loans. With the convertibility of thisan, a beneficial conversion feature is
created. The effective conversion price is sulbéchérom the stock market price to determine theefieial conversion feature per share. 1

is then multiplied by the number of warrants issug&tlis BCF value is then expensed immediatelygesthe loan can be immediately
converted.

Beneficial

Conv.

Exercise Warrant Proceed: Feature

Date Term Proceed: Warrants Price Interest Call Value Value Allocation Value
712/201( 90 day: $ 200,00( 100,000 ¢ 1.0C 12.0% 3 0342 ¢ 34,000 $ 28,80( $ 56,00(
$ 200,00( 100,00( $ 28,80C $ 56,00(

Common Stock Transactions

During the period from March 31, 2010 through tiied date, the Company issued 850,000 shares wimoon stock with warrants f
$850,000 in cash. The Company performed Bl&chkells valuation for each transaction. The calug was the cost per share per
model. The warrant allocation is the amount of pheceeds applied to the warrants. The differdrateveen the warrant allocation and
proceeds was allocated to the shares of commoh stazed.

Call Warrant

Date Shares Proceed: Warrants Exercise Price Value Allocation
5/5/201( 50,000 $ 50,00(¢ 50,000 $ 1.0 $ 04C $ 20,00(¢
7/1/201( 30,000 $ 30,00(¢ 15,000 $ 1.0 $ 02C $ 3,000
719/201( 250,00 $ 250,00( 125,00 $ 1.0 $ 03¢ $ 48,75(
7/20/201( 100,00 $ 100,00( 50,000 $ 1.0 $ 044 % 22,00¢
8/25/201( 25,000 $ 25,00( 12,50 $ 1.0C $ 04z $ 5,25(C
9/2/201( 50,000 $ 50,00(¢ 25,000 $ 1.0 $ 03€ $ 9,00
9/23/201( 25,000 $ 25,00( 12,50 $ 1.0 $ 04C $ 5,00(
9/29/201( 100,00 $ 100,00( 50,00 $ 1.0 $ 037 $ 18,50(
10/1/201( 25,000 $ 25,00( 12,50 $ 1.0 $ 04C $ 5,00(
10/1/201¢ 25,000 $ 25,00( 12,50 $ 1.0C $ 04C $ 5,00(
10/13/2011 30,00 $ 30,00(¢ 15,00 $ 1.0 $ 044 $ 6,60(C
10/13/2011 40,000 $ 40,00( 20,00 $ 1.0C $ 044 $ 8,80(
10/18/201! 100,00 $ 100,00( 100,000 ¢ 10C 3 04z $ 42,00(
850,00 $ 850,00( 500,00( $ 198,90(




Relocation Announcement:
Viper Motorcycle Company has announced in a prelease dated August 10, 2010 that it has planedmbnanufacturing motorcycles in

Auburn, Alabama. The Company will move its openagidrom Hopkins, Minnesota to Auburn, Alabama asnsas possible with full
production beginning in 2011. A brand new facilityAuburn Technology Park West will become the rmadquarters and production

facility for Viper Motorcycle Company.




Item 2: Management'’s Discussion and Analysis

The following discussion should be read and comsiflalong with our consolidated financial statenseabd related notes included in this
10-Q. These financial statements were prepareat@oalance with United States Generally Acceptedeting Principles (U.S. GAAP).

This discussion and analysis contains forward-laglstatements that involve risks, uncertainties asslimptions. Our actual results may
differ substantially from those anticipated in tadsrward-looking statements as a result of varifactors including those set forth in the

“Risk Factors” section of our Form 10-K filing fdbecember 31, 2009.

Business Development Overview

Viper Powersports Inc., formerly ECCO Capital Cagimn (“ECCQ”), was incorporated in Nevada in 198@ler a former name. ECCO
ceased all active operation in 2001 and remainactive until its stock exchange acquisition of \fipdotorcycle Company in early 2005,
incident to which it changed it name to Viper Posparts Inc.

Effective March 31, 2005, Viper Powersports In@uced all of the outstanding capital stock of \fipdotorcycle Company, a Minnesota
corporation, resulting in Viper Motorcycle Compdmgcoming a wholly-owned subsidiary of Viper Powersp Inc. For accounting and
operational purposes, this acquisition was a réaligmtion conducted as a reverse acquisition pe¥Powersports Inc. with Viper
Motorcycle Company being regarded as the acquitensistent with reverse acquisition accountinigofathe assets, liabilities and
accumulated deficit of Viper Motorcycle Company eetined on our financial statement as the acaogiaicquirer. Since Viper Powersports
Inc. had no assets or liabilities at the time @ "#cquisition, its book value has been statecees @n the recapitalized balance sheet. The
stock exchange for this reverse acquisition wascédfl on a one-for-one basis, resulting in thekstolders of Viper Motorcycle Company
exchanging all of their outstanding capital stookdn equal and like amount of capital stock oferipowersports Inc. This resulted in the
former shareholders of Viper Motorcycle Companyuaigng approximately 94% of the resulting combireadity.

Viper Performance Inc. was incorporated by us imdd2005 as a wholly-owned Minnesota corporatioe. &anized and incorporated
Viper Performance Inc. for the purpose of receivand holding the engine development technologyrataded assets which we acquired fi
Thor Performance Inc.

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

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

Since our inception in late 2002, we have beehénbusiness of designing, developing and commersgngmercial marketing and
production of premium custom V-Twin motorcycles ptaply known as “cruisers.” Our motorcycles wi# distributed and sold under our
Viper brand through a nationwide network of indegemt motorcycle dealers. Marketing of our motoleyds targeted toward the upscale
market niche of motorcycle enthusiasts who prefeuty products and are willing to pay a higher erior enhanced performance, innovative
styling and a distinctive brand. We believe thiera consistently strong demand for upscale orripuraotorcycle products like our American-
styled classic Viper cruisers and our premium V+iTengines. For example, the prestigious upscald Report magazine publishes a Robb
Report Motorcycling magazine bi-monthly, whichasgeted exclusively to luxury motorcycle products.

We have completed the development and extensitiades proprietary V-Twin engines including actymdrformance testing of the engines
on our various motorcycles models, and we have kepgnsatisfied with their performance while poweyiour cruisers during all kinds of
street and highway running conditions. Our prdprieV-Twin engines were designed and developed by Mellingsultancy Design (MCLC
a leading professional engine design and developfitenbased in England.

After undergoing an extensive engine emissiongnggrogram for an entire year conducted by a leadidependent test laboratory in 2009,
our proprietary V-Twin engines recently satisfaityogpassed and complied with all noise and padintemissions requirements of both the
federal Environmental Protection Agency (EPA) #m&l more stringent emissions requirements of tHéo@a@a Air Resources Board
(CARB). Satisfying these standards constitutesuahistone achievement for the Company that we\sefiaces us in a commanding
competitive position in the upscale custom motdeesycarket.

We commenced commercial marketing, very limiteddpidion and commercial shipment of Viper motorcgdle2009, and we currently he
material orders from our Viper dealer base of éiftdirst class motorcycle dealers. Our currem farders from Viper dealers exceed our
remaining available production capacity for 2010.




Strategic Engine Development Joint Venture

In January 2010 the Company'’s subsidiary, Viperdvioicle Company, entered into a three-year Motdecizngine Manufacture and Supply
Agreement with [Imor Engineering Inc. (the “limoif\ér Contract”). limor Engineering Inc. (“llmorhas been engaged for over 20 years
design, development and manufacture of high-perdoica engines, and limsréxtensive precision engineering and manufactd&oijties al
located in suburban Detroit, Michigan. The Comp&nyery pleased to have completed this stratagicvaluable lImor/Viper Contract, sin
is widely recognized as one of the most succesafid-engine design and manufacturers.

Under a previous written contract entered intolbnot and Viper in May 2009, limor began assembhitig/-Twin engines used by Viper, &
then limor has conducted all of the Compangfhigine product assembly. The initial May 2009t also contained a product developme
whereby Ilimor evaluated our Vwin engine to determine whether the parties sheulghge in a future joint venture to develop amtipce al
upgraded model of the Viper engine. limor’s evéhraof our V-Twin engine through the initial contract was faumea and accordingly res
current limor/Viper Contract, which provides foetexclusive manufacture and supply by limor of peviengine designed by limor.

Under the limor/Viper Contract, llmor has assuradiesign, development, testing, quality contnatl manufacturing with respect to an 1
liImor-designed Viper VFwin engine. limor has completed design and devekpt operations and is now producing prototype rsoafethis «
based on specifications jointly developed by llrand Viper. Under a payment schedule extending givdlovember 2012, the Company \
lImor a total of $745,000 for the design, developtrand testing of this -win engine. limor will be paid upon reaching eéntmilestones i
successful first article testing at each phasélmiér is not paid upon reaching certain design arahufacturing milestones then limor has-
demand full payment or the various patents invoivetthe engine design would become linsgproperty. llmor also reserves the right to r
the terms of payment from the Company. The Comjmuoyrrent on all payments to Iimor under thistcact.

The Company has approved and is well satisfied thithmost recent prototype of the lInaesigned Viper engine, and accordingly has ol
initial commercial shipment of these engines talbkvered in April-May 2010. limor agrees to maactiire and supply all fwin requirem
Viper and in turn Viper must purchase all its eegiexclusively from limor. limor will bear the caatd expense of all tooling, parts and ¢
to manufacture and supply Viper engines until fieid engines are invoiced and shipped to the Com@miong as Viper satisfies certain
annual engine purchase requirements, lImor shallleeelop, manufacture or sell a similar V-Twin ivegfor itself or any third party.

These Iimor-designed Viper engines will be labeldtth an llmor brand, for which the Company has bgemnted a non-exclusive paid-up
license to use the limor Mark in connection witkesand distribution of Viper engines. All intelteal property rights related to any limor
Marks, however, continue to be owned exclusivelylimpr. Engine pricing to be paid to llmor by Vipeill be determined annually based
the actual Bill of Materials for components, lalamid assembly costs incurred by limor, plus a resslermark-up percentage.




Plan of Operation

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

Continue commercializing the Diamondback & Mamb@ur primary focus during 2010 will be to completelementing and improving
production operations for our motorcycle produotsé manufactured by us effectively on a commesgale. We have completed a
production assembly line including shelving, rajénand individual station equipment necessaryffarient factory production operations.
We also have obtained all vendors, suppliers ocautibact third parties needed for obtaining compésearts and raw materials for our
motorcycles and having them painted after asserably,we will continue to identify and obtain altete sources for material components.

Continue Design and DevelopmeniVe will complete development and testing of owanvba model to offer the Mamba commercially as
soon as possible in 2010.

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

Expansion of Sales and Marketing Activi- We will continue and expand upon our marketintivdies which are primarily focused toward
supporting our dealer network and building Vipearit awareness. We will participate in leading camsuand dealer trade shows, rallies and
other motorcycle events. We also will engage inoimg advertising and promotional activities to depeand enhance the visibility of our
Viper brand image.

Market and Sell Ancillary Viper Produc— In 2010, we intend to commence marketing andssal@ variety of ancillary products under our
Viper brand, particularly in the large custom ceuiaftermarket. We expect our primary aftermarkégswill be our line of powerful Viper V-
Twin engines, and by 2011 we anticipate obtainingstantial revenues from Viper engine sales indhis/e aftermarket. We also will
outsource production of ancillary Viper items framird-party suppliers including various motorcyplarts and accessories, apparel, and other
Viper branded merchandise. For example, we havaraat a source to provide us with a line of Viperded apparel. Our ancillary Viper
products will be sold through multiple marketingaohels including Viper dealers, independent afteketacatalogs and our website.

Operational Overview

During 2007 the Company commenced limited commens@keting and production of its motorcycles. itlent thereto, in November 2007
the Company retained a licensed emissions cetititdaboratory to test its motorcycles and engimed certify its test results for compliance
with the emission standards promulgated by the l®@nmental Protection Agency (EPA) and the CalifarAir Resources Board

(CARB). This independent test process was suaggssbmpleted in July 2008, and the Company reseiis official certification from the
Environmental Protection Agency on December 4, 2008

In October 2008, we relocated all of our operatiand administration functions from Big Lake, MNHopkins, MN, a suburb of
Minneapolis. We lease our current Hopkins facilider a written 3 year lease at a monthly rerft&lfg600 not including utilities. The
facility occupies 9,000 square feet in a modernstoey light industrial building. We believe ouopkins facility is adequate to support all
our administrative, development, production assgrahtl warehousing needs for the foreseeable future.




Results of Operations
Revenue

Since our 2002 inception, we have generated tetedmues of $1,183,073 some of which occurred it 2@Jore we discontinued offering a
motorcycle with a non-proprietary engine. We aptite that our future revenues for the next 12 nsownihl be primarily from sale of Viper
cruisers, although we expect to begin obtainingssaf our proprietary engines in the aftermarkethsyfourth quarter of 2010. We anticipate
receiving additional revenues from our planned bheustom parts and accessories for the motor@ftéemarket as well as our Viper
branded apparel and other merchandise.

We believe our future revenue stream will be magtiicantly affected by customer demand for Vipeunisers, performance of our
proprietary V-Twin engines, our ability to timelyamufacture our motorcycle products in responsestdedt and customer orders, recruitment
and retention of dealers who actively promote aeildogir products, and dealer acceptance of our fiten financing facility.

Operating Expenses

From our inception in November 2002 through Marth2010, we have incurred total operating expeos882,171,391 including
$5,589,641 of research and development expense®1@n@10,061 of selling, general and administragixpenses.

Research and development expenses consist prinshsilaries and other compensation for developipersonnel, contract engineering
costs for outsourced design or development, suppliel equipment related to design and prototypeldpmnent activities, and costs of
regulatory compliance or certifications.

Selling, general and administrative expenses cbpgeisarily of salaries and other compensationdiar management, marketing and
administrative personnel, facility rent and mairmtece, advertising and promotional costs includiage shows and motorcycle rallies, sales
brochures and other marketing materials, dealeuiterent and support costs, development of accogr#ystems, consulting and professic
fees, financing costs, public relations efforts addhinistrative overhead costs.

Comparison of Quarter Ended March 31, 2010 to Quarter Ended March 31, 2009.

Revenues and Gross Prc

There was $20,975 of motorcycle and parts reveouthé 1st quarter of 2010 as compared to no rexvémihe 1st quarter of 2009.

Research and Development Exper

Research and development increased by $293,6 78L& %9 for thelst quarter of 2010 from $23,276 for tHest quarter of 2009. This
increase was due primarily to development expessecéated with our agreement with limor Engineeimgegards to our engine.

Selling, general and administrative expenses

Selling, general and administrative expenses iset# $463,848 for thdst quarter of 2010 from $312,793 for thst quarter of 2009. O
selling and general administrative expenses wemngaansistent from quarter to quarter, with theepton of the finder’s fees on the loans
that has been expensed during this quarter.




Loss from operation

Operational loss for the 1st quarter of 2010 wa&8%273 compared to $336,069 for the 1st quart@068. This increased loss in the 1st
quarter of 2010 was due primarily to increasedarmdeand development in regard to the engines anchnt and beneficial conversion
expenses related to the loans entered into thidequa

Interest expens

Interest expense for thést quarter of 2010 was $21,313 compared to $7A@5he 1st quarter of 2009. This slight increase durirg ftst
quarter of 2010 was due to securing loans for dpgrsand inventory.

No income tax benefit was recorded regarding otitass for the 1st quarters of 2010 and 2009; since we could etgrchine that it was
more likely than not that any tax benefit wouldrbalized in the future.

Since we are beginning commercial operations, perations are subject to all of the risks inhenenhe development of a new business
enterprise, including the ultimate risk that we mayer commence full-scale operations or that wg meaer become profitable. We do not
expect to make material shipments of our motoreytdedealers until spring of 2010. Our historicrggiag levels are not indicative of future
spending levels since we are entering a periodiniaguincreased spending for commercial operatianhiding significant inventory
purchases, increased marketing and dealer netwastk,cand additional general operating expenseréimgly, our losses could increase
until we succeed in generating substantial prodales, which may never happen.

We currently employ 7 persons including our managet, development, marketing and administrativeqanel. We expect to hire 2-5
assembly and administrative personnel during 26 upport our anticipated commercial production salds of Viper cruisers. Other than
these additional anticipated personnel, we do ntitipate needing any additional personnel duriregriext twelve months. None of our
employees belongs to a labor union, and we consigierelationship with our employees to be good.

Liquidity and Capital Resources
Since our inception, we have financed our develaopnuapital expenditures, and working capital neadsugh sale of our common stock to
investors in private placements and substanti@ddeom our principal shareholders. We raised @ witapproximately $11million through

the sale of our common stock in private placementd,in excess of $6.4 million through loans fromn principal shareholders.

As of March 31, 2010, we had cash resources of $282total liabilities of $1,775,538, and a negativorking capital position of $378,357.




Future Liquidity

Based on our current cash position, we have coaaraut our ability to fund our ongoing operationg anticipate obtaining additional
needed financing through the proceeds from additiprivate placement of equity securities.

If we are unable to complete the proposed privigtegments or to obtain substantial additional fogdhrough another source, we most lik
would need to curtail significantly, or even ceasdr, ongoing and planned operations. Our futungididy and capital requirements will be
influenced materially by various factors includithg extent and duration of our future losses, ¢helland timing of future sales and exper
market acceptance of our motorcycle products, etgnl and market developments in our industry, gertkeral economic conditions.

The report of our independent registered accouritingfor our audited financial statement ended ®&aber 31, 2009 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.

Cash Flow Information

Net cash consumed by operating activities was $8B7during the three months ended March 31, 20htpeced to consuming cash in 1
amount of $189,055 for the three months ended Maigl2009. There was no cash used or generatexifinesting activities for the %
quarters of 2010 or 2009. Cash generated fronméing activities for the three months ended Marth2910 was $1,010,355 compared to
$191,908 for the three months ended March 31, 2009.

Business Seasonality

Sales of motorcycles in the United States are tftematerially by a pattern of seasonality expeeenin the industry which results in lower
sales during winter months in colder regions ofdbentry. Accordingly, we anticipate that our salé be greater during spring, summer i
early fall months than during late fall and winpariods. We also expect our revenues and opernasuits could vary materially from quarter
to quarter due to industry seasonality.




Recent Accounting Pronouncements

In June 2009, the Financial Accounting Standardsr8¢‘FASB”) issuedThe FASB Accounting Standards CodificatfthSC’) which
became effective for interim and annual reportiegqas ending after September 15, 2009. The Catifin is the source of authoritative U
GAAP recognized by the FASB. The adoption of thiglification did not have any material impact on @@mpany’s financial position,
results of operations or cash flows.

The recently issued pronouncement is not expeotédve a material impact on the company’s finaneipbrting.
Risk Factors

Our business and any related investment in our comstock or other securities involves many sigaifiicrisks. Any person evaluating
our company and its business should carefully demghe following risks and uncertainties in aduitio other 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 aadhétiure of our business, our securities are higiplgculative

Our securities are speculative and involve a higdgree of risk and there is no assurance we will ggaerate any material commercial
revenues from our operations. Moreover, we do rpéet to realize any material profits from our ggEms in the short term. Any
profitability in the future from our business whle dependent upon realizing production and salesiiomotorcycle products in material
commercial quantities, which there is no assuravitteever happen.

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

From our inception in late 2002 through March 311@, we have experienced cumulative losses of appately $33million, and we
will continue to incur losses until we produce aedl our motorcycle products in sufficient voluneeattain profitability, which there is no
assurance will ever happen. Our operations aréepkatly subject to the many risks inherent in gagly stages of a business enterprise an
uncertainties arising from the lack of a commerojagérating history. There can be no assurancetirdiusiness plan will prove successful.

Our business plan will encounter serious delays\an result in failure if we are unable to obtaigrsficant additional financing when
needed, since we are required to make significadt@ntinuing expenditures to satisfy our futursibass plan.

Our ability to become commercially successful w#pend largely on our being able to continue rgisignificant additional financin
If we are unable to obtain additional financingotingh equity or debt sources as needed, we wouldenable to succeed in our commercial
operations which eventually would result in a feglof our business.

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

These factors include the rate of acceptance ofrmiorcycle products, competitive pressures iniedustry, effectiveness of our
independent dealer network, adapting to changgeeimotorcycle industry, and general economic tseMde cannot forecast accurately what
our revenues will be in future periods.

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

Our operations have been limited primarily to desig and developing our products, testing thenr aléeelopment, establishing our
initial distribution network of independent dealesbtaining suppliers for our components, outsaguture production of certain
components, and reorganizing our company. Thedeaptgities only provide a limited basis to assegsability to commercialize our
motorcycle products successfully.

We have limited experience in manufacturing motdecproducts.

Our motorcycles must be designed and manufactoreteet high quality standards in a cost-effectianer. Because of our lack of
experience in manufacturing operations, we may liffieulty in timely producing or outsourcing matycle products in a volume sufficient
to cover orders from our dealers. Any material nfacturing delays could frustrate dealers and thestomers and lead to a negative
perception of Viper products or our company. Ifave unable to manufacture effectively in termsuwlidy, timing and cost, our ability to
generate revenues and profits will be impaired.

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




Our heavy reliance upon outside vendors and supgte our components involves risk factors suchiraged control over prices,
timely delivery and quality control. We have no thah agreements to ensure continued supply of padsomponents. Although alternate
suppliers are available for our key components,raaterial changes in our suppliers could causenmbatielays in production and increase
production costs. We are unable to determine whetinesuppliers will be able to timely supply uglwtommercial production needs. There
is no assurance that any of our vendors or sugphlidl be able to meet our future commercial prdthrcdemands as to volume, quality or
timeliness.

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

We depend upon our Viper dealers to sell our prtsdacd promote our brand image. If our dealersiaable to sell and promote our
products effectively, our business will be harmedaisly. We currently have agreements with onlyesedealers. We must continue to rec
and expand our dealer base to satisfy our projeetaghues. If we fail to timely obtain new dealersnaintain our relationship with existing
dealers effectively, we could be unable to achmféicient sales to support our operations.

Our dealers are not required to sell our produetaroexclusive basis and also are not requireditchase any minimum quantity of
Viper products. The failure of dealers to genesatles of our products effectively would impair operations seriously and could cause our
business to fail.

We also depend upon our dealers to service Vipeomtycles. Any failure of our dealers to providéisfactory repair services to
purchasers of Viper products could lead to a negaterception of the quality and reliability of quoducts. .

We will face significant challenges in obtainingriet acceptance of Viper products and establislingViper brand.

Our success depends primarily on the acceptangergiroducts and the Viper brand by motorcycle pasers and enthusiasts.
Virtually all potential customers are not familiaith or have not seen or driven Viper motorcyclesceptance of our products by
motorcyclists will depend on many factors includprice, reliability, styling, performance, uniqueseservice accessibility, and our ability to
overcome existing loyalties to competing products.

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

Sales of our premium motorcycle products are tadyeward a limited number of upscale purchasellsg/ito pay a higher price for
Viper products. Suggested retail prices of our meytoles will be considerably higher than most pramimodels of our competitors. If we are
unable to attract and obtain sufficient motorcyslisilling to pay the higher prices of our prodyaiar business model would not succeed and
our business would likely fail.

We may experience significant returns or warran@mos.

Since we have a minimal history of commercial safesur products, we have no material data regarttie performance or
maintenance requirements of Viper products. Acemlgi we have no basis on which we can currentidiat warranty costs. If we
experience significant warranty service requirememtproduct recalls, potential customers may notipase our products. Any significant
warranty service requirements or product recallsldincrease our costs substantially and likelyuoedthe 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 uafirtime to time for personal injury
or property damage. If such claims become subsiaotir brand and reputation would be harmed ssifjoThese claims also could require
to pay substantial damage awards.

Although we intend to obtain adequate product lighinsurance, we may be unable to obtain covertgereasonable cost or in a
sufficient amount to cover future losses from piidiability claims. Any successful claim againstfor uninsured liabilities or in excess of
insured liabilities would most likely harm our boggs seriously.

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

Our success depends upon the efforts of our cuesesdutive officers and other key employees, anddbs of the services of one or
more of them could impair our growth materiallywlé are unable to retain current key employees) bire and retain additional qualified
key personnel when needed, our business and apesatiould be adversely affected substantially. Weaat have "key person" insurance
covering any of our employees, and we have noewrigmployment agreement with a key employee.

Our success depends substantially on our abilifgrtdect 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 oudgearks, trade names and any
future patent rights, and to preserve our tradeet&cWe hold trademark rights for our logo desigd we have applied for certain additional
trademark protection. There is no assurance, hawthat any future or current trademark registraiavill result in a registered au



protectable trademark. Moreover, there is no asserthat challenges to our brands and marks wilbecsuccessful. If one or more
challenges against us are successful, we couldrbed to discontinue use of our motorcycle brandiéch would cause serious harm to our
business and brand image.




We have applied for various patents covering unfgagures of both our motorcycles and our V-Twigiaes, but we do not expect to
obtain any significant patent protection. We waéllyr mainly upon trade secrets, proprietary know-hamd continuing technological
innovation to compete in our market. There is reueence that our competitors will not independedéyelop technologies equal to or sir
to ours, or otherwise obtain access to our teclyyodw trade secrets. Our competitors also couldinlgatent rights that could prevent, limit
or interfere with our ability to manufacture andriet our products. Third parties also may asséingement claims against us, which could
cause us to incur costly litigation to protect aleflend our intellectual property rights. Moreovéwe are judged to have infringed rights of
others, we may have to pay substantial damagediaoontinue use of the infringing product or pracesless they are re-designed to avoid
the infringement. Any claim of infringement againstwould involve substantial expenditures andrdithe time and effort of our
management materially.

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

In our premium heavyweight motorcycle market, o@inmcompetitor is Harley-Davidson Inc. which dontasathe market for V-Twin
cruiser motorcycles. Other significant competitodude Polaris with its Victory motorcycle line.&\also face particularly direct competiti
from a number of V-Twin custom cruiser manufactar@wncentrating on the same upscale market nicleeente are situated, including Big
Dog and other numerous small companies and indisdihroughout the country which build "one-off'stem cruisers from non-branded
parts and components available from third pariiés.also expect additional competitors to emergm fiime to time in the future. There is no
assurance that we will be able to compete sucdbsafyainst current and future competitors.

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

Products offered in our industry often change $igantly due to product design and performance ades, safety and environmental
factors, or changing tastes of motorcyclists. @imrfe success will depend materially on our abtlitynticipate and respond to these changes
If we cannot introduce acceptable new models @galar basis or if our new models fail to compdteatively with those of our competitol
our ability to generate revenues or achieve profitg would be impaired substantially.

Purchase of recreational motorcycles is discretignfar consumers, and market demand for them Igénted by factors beyond our conti

Viper motorcycles represent luxury consumer praslacid accordingly market demand for them dependsramber of economic
factors affecting discretionary consumer incomeesehfactors are beyond our control and include eynpént levels, interest rates, taxation
rates, consumer confidence levels, and generabagicrconditions. Adverse changes in one or mothede factors may restrict discretion
consumer spending for our products and thus hamgmuwth and profitability.

Viper motorcycles also must compete with other pospert and recreational products for the discretig spending of consumers.
Our business is subject to seasonality which mageaur quarterly operating results to fluctuatetenally.

Motorcycle sales generally are seasonal in nainoe £onsumer demand is substantially lower ducwiger seasons in North Ameri
We may endure periods of reduced revenues andflcashduring off-season periods, requiring us tofé or terminate employees from time
to time. Seasonal fluctuations in our businessdcoalise material volatility in the public markeicprof our common stock.

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

Our marketing strategy includes future sales ofeviroducts internationally, which will subject dausiness to additional regulations
and other factors varying from country to counfriiese matters include export requirement regulafiforeign environmental and safety
requirements, marketing and distribution factorsl the effect of currency fluctuations. We alsd Wwé affected by local economic condition
in international markets as well as the difficudtielated to managing operations from long distenitlere is no assurance we will be able to
successfully market and sell Viper products in ifgmecountries.

We must comply with numerous environmental andysedgulations.

Our business is governed by numerous federal atel stgulations governing environmental and safetgters with respect to
motorcycle products and their use. These many atignk generally relate to air, water and noiséugioh and to motorcycle safety matters.
Compliance with these regulations could increasguoaduction costs, delay introduction of our produand substantially impair our ability
to generate revenues and achieve profitability.




Use of motorcycles in the United States is suligcigorous regulation by the Environmental PratecidAgency (EPA), and by state
pollution control agencies. Any failure by us targay with applicable environmental requirementshaf EPA or relevant state agencies ¢
subject us to administratively or judicially impadsganctions including civil penalties, criminal pegution, injunctions, product recalls or
suspension of production.

Motorcycles and their use are also subject to gateindards and rules promulgated by the Natioigthay Traffic Safety
Administration (NHTSA). We could suffer harmful adts of our motorcycles if they fail to satisfy digpble safety standards administered by
the NHTSA.

We do not intend to pay any cash dividends on ommgon 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 &rziifate 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 comstock will ever develop, or be sustained ifitegges. Unless an active trading market
is developed for our common stock, it will be difflt for shareholders to sell our common stockngt@articular price or when they wish to
make such sales.

The market price of our common stock may fluctisggmificantly, making it difficult for any investdp resell our common stock at an
attractive price or on reasonable terms. Marketgsrior securities of early stage companies sucts &sve historically been highly volatile
due to many factors not affecting more establistwdpanies. Moreover, any failure by us to meetredts of financial analysts is likely to
cause a decline in the market price of our comniocks

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

Our executive officers and directors and princgi@reholders affiliated with them own a substamtiajority of our outstanding capital
stock. As a result, these persons acting as a draup the ability to control transactions requirgtgckholder approval, including the election
or removal of directors, significant mergers oresthusiness combinations, changes in control otoampany, and any significant
acquisitions or dispositions of assets.

Additional shares of our authorized capital stodkiat 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 detpgr preventing a change of control of
our company.

Under our Articles of Incorporation, we are autked to issue up to 25,000,000 shares of commok statt 20,000,000 shares of
preferred stock. Our board of directors has the aathority to issue remaining authorized capittls without further shareholder approval.
To the extent that additional authorized prefeosedommon shares are issued in the future, thdydedrease existing shareholders’
percentage equity ownership and, depending upoprtbes at which they are issued, could be dilutiivexisting shareholders.

Issuance of additional authorized shares of ouitalagiock also could have the effect of delaying@venting a change of control of
our company without requiring any action by ourrshalders, particularly if such shares are usdlilte the stock ownership or voting rig
of a person seeking control of our company.

Off-Balance Sheet Arrangements

Other than a guarantee of an inventory line ofitt®ada principal shareholder and another guarahty bank credit facility by one of
our directors, we have no off-balance sheet arraegés.




Forward-Looking Statements

This quarterly report on Form 10-Q contains “forw@ooking statements”. Statements expressing ¢éapess regarding our future and
projections we make relating to products, salegeneies and earnings are typical of such statem@fittforward-looking statements are
subject to the risks and uncertainties inhererdtiempting to predict the future. Our actual resuttay differ materially from those projected,
stated or implied in our forward-looking statemeassa result of many factors, including, but notited to, our overall industry environment,
customer and dealer acceptance of our productsctifeness of our dealer network, failure to depelocommercialize new products, delay
in the introduction of products, regulatory certdition matters, production and or quality contrebplems, warranty and/or product liability
matters, competitive pressures, inability to rasséficient working capital, general economic coimis and our financial condition.

Our forward-looking statements speak only as oftidte they are made by us. We undertake no olsigéti update or revise any such
statements to reflect new circumstances or unauatied events as they occur, and you are urgedvieweand consider all disclosures we
make in this and other reports that discuss rigitdes germane to our business, including thosefaskors in our Form 10-K for the period
ended December 31, 2009.




Item 3. Controls and Procedures

Evaluation of disclosure controls and procedures

The Company’s Chief Executive and new Chief Finah©ifficer, John R. Silseth and Timothy C. Klinge reviewed the Company’s
disclosure controls and procedures as of the ettaegberiod covered by this report and based upigrréview, these two officers believe that

the Company’s disclosure controls and procedures imeffective and that additional disclosures wezeessary and are identified in a
summary list at the beginning of the report.

These deficiencies in the Company'’s internal cdstiro/olving disclosure have been addressed byittireg of a new Chief Financial
Officer. All the prior accounts were reconciledladjustments made.

Changes in internal controls

There were no changes in the Company’s internataisrover financial reporting that occurred durthg period covered by this report that
have materially affected, or are reasonably likelynaterially affect, the Company’s internal cohtyeer financial reporting.




PART Il - OTHER INFORMATION
Item 6. Exhibits

See Index of Exhibits.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duty authorized.

VIPER POWERSPORTS IN(

By: /s/ Timothy C. Kling

Timothy C. Kling
Principal Financial Office
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of 2002




CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

I, John R. Silseth certify that:

1. | have reviewed this report on Form-Q of Viper Powersports In

2. Based on my knowledge, this report does notatom@ny untrue statement of a material factor dm#itate a material fact
necessary to make the statements made, in lighedfircumstances under which such statementsmwade, not misleading wi
respect to the period covered by this ref

3. Based on my knowledge, the financial statemeamd other financial information included in théport, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfasd for, the periods presented
in this report

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(@)

(b)

(©

()

Designed such disclosure controls and proesdar caused such disclosure controls and proesdoribe designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isiige prepared

Designed such internal control over finanogdorting, or caused such internal control oveairiitial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statement for externalgmses in accordance with generally accepted acoguptinciples.

Evaluated the effectiveness of the registeadisclosure controls and procedures and preseantbis report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

Disclosed in this report any change in thastegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officerdahhave disclosed, based on our most recent ei@uaf internal control over
financial reporting, to the registr¢ s auditors and the registr’s board of directors acting as an audit commi

(@)

(b)

All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

Any fraud, whether or not material, that ilmgs management or other employees who have disaytirole in the
registran’'s internal control over financial reportir

Date: September 22, 2011

/s/ John R. Silset

John R. Silseth
Principal Executive Office




Exhibit 31.2

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

| Timothy C. Kling, certify that:
1. I have reviewed this reportFmrm 10-Q of Viper Powersports Inc.;

2. Based on my knowledge, this report doesantain any untrue statement of a material factoit to state a material fact
necessary’ to make the statements made, in ligtiteofircumstances under which such statements wade, not
misleading with respect to the period covered liy thport.

3. Based on my knowledge, the financial statémend other financial information included ifstheport fairly present in
all material respects the financial condition, issaf operations and cash flows of the registeemof, and for, the periods
presented in this repo

4, The registrant’s other certifying officerdahare responsible for establishing and maintgmisclosure controls and
procedures (as defined in Exchange Act Rule--15(e) and 15-15(e) for the registrant and ha

(a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurbs tbesigned und
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is me
known to us by others within those entities, pattdy during the period in which this report isiige prepared

(b) Designed such internal control over financial réipoy, or caused such internal control over finaheeporting to b
designed under our supervision, to provide readenassurance regarding the reliability of finandieporting and tr
preparation of financial statement for externalgmses in accordance with generally accepted adoguptinciples.

(c) Evaluated the effectiveness of the registiadisclosure controls and procedures and preséantéds report our conclusio
about the effectiveness of the disclosure contmals procedures, as of the end of the period coveydtlis report based
such evaluation; ar

(d) Disclosed in this report any change in the regitsainternal control over financial reporting thatcooed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuabri that has material
affected, or is reasonably likely to materiallyesftf, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officerdanhave disclosed, based on our most recent el@fuaf internal control over
financial reporting, to the registr¢ s auditors and the registr’s board of directors acting as an audit commi

(&) All significant deficiencies and material weaknesg®e the design or operation of internal controéofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; anc

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

Date: September 22, 2011

/sl Timothy C. Kling

Timothy C. Kling
Principal Financial Office




Exhibit 32.1

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

In connection with the accompanying Quarterly RéparForm 10-Q of Viper Powersports Inc, a Nevaolgagration for the Quarter
ended March 31, 2010, the undersigned certify,yamsto Section 906 of the Sarbanes-Oxley Act @22@ our knowledge, that

(1) the Quarterly Report on Form @Qef Viper Powersports Inc for the Quarter endeddié81, 2010 fully complies with tl
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934, al

(2) the information contained in the QuartéRigport on Form 10-Q for the quarter ended Marct2810 fairly presents in all
material respects, the financial condition and ltesaf operations of Viper Powersports |

Date: September 22, 2011
/s/ John R. Silset
John R. Silseth,

Principal Executive Officer of
Viper Powersports Inc

Date: September 22, 20

/sl Timothy C. Kling
Timothy C. Kling,
Principal Financial Officer
of Viper Powersports Inc




