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PART 1: FINANCIAL INFORMATION

Item 1: Financial Statements
Viper Powersports Inc.
(A Development Stage Company)
Consolidated Balance Sheets

Restated
March 31, 2010  December 31, 200
Assets (Unaudited) Audited
Current Assets
Cash $ 232,71t $ 100,16:
Accounts receivabl 288,22: 212,67
Inventory and supplie 463,75: 540,96
Prepaid expenses and ot 240,05¢ 61,57(
Total Current Asset 1,224,75. 915,37¢
Fixed Assets
Office & computer equipmet 119,83! 119,83!
Manufacturing and development equipm 273,75¢ 273,75¢
Vehicles 101,79¢ 101,79¢
Leasehold improvemen 90,44¢ 90,44¢
Accumulated depreciation (476,55 (471,15)
Total Fixed Asset 109,28: 114,68
Other Assets
Rental deposit and oth 4,01( 4,01(
Total Other Asset 4,01( 4,01(
Total Assets $ 1,338,04. $ 1,034,07.
Liabilities and Stockholders’ Deficit
Current Liabilities:
Accounts payabl $ 242,79t $ 358,16°
Accrued liabilities 118,51 125,61:
Notes payabl~ related party 434,35! 439,35!
Notes payabli 125,00( 150,00(
Shor-term notes payable, less discount of $170,542 @nde$pectively 679,45¢ -
Current portion of capital lea: 2,98 4,052
Total Current Liabilities 1,603,10: 1,077,18
Long-Term Liabilities:
Note Payabli 29,92: 29,92:
Total LongTerm Liabilities 29,92. 29,92:
Total Liabilities: 1,633,02! 1,107,10!
Stockholders’ Deficit:
Preferred stock, $.001 par value; authorized 2Q0@@shares;
0 issued and outstandi - -
Common stock, $.001 par value; authorized 25,0@sb@res
13,714,162 and 13,408,962 issued and outstandiagectively 13,71« 13,40¢
Additional paid in capita 33,053,05 32,185,69
Accumulated deficit during the development st (33,361,75) (32,272,13)
Total Stockholders’ Deficit: (294,98f) (73,039
Total Liabilities and Stockholders’ Deficit: $ 1,338,04. $ 1,034,07.

See accompanying notes to the financial statements




Revenue
Cost of Revenu

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

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

Net Loss Per Common Sha

Basic and dilutes

Weighted Average Shar
Common Stock Outstandir

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

Three Months Ended

Cumulative from

Restated
March 31, 2010 March 31, 2009

Inception
November 18,
2002
through
March 31, 2010

$ 128,97¢ $ - $ 1,183,07
126,45! - 1,138,01.
Gross profit 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 (778,277) (336,069 (32,126,33)
(21,319 (7,656 (1,271,44)
- - (18,999
(78,109 - (78,109
(212,000) - (212,000
68 1,90¢ 345,11¢
Total other (expense) incon (311,359 (5,75)) (1,235,42)
Net Loss $ (1,089,62) $ (341,82() $ (33,361,75)
$ (0.0¢) $ (0.04)
13,583,79 7,837,69

See accompanying notes to the financial statements.




Viper Powersports Inc.

(A Development Stage Company)
Statement of Cash Flows

Cash Flows Used in Operating Activities
Net loss

Expenses not requiring an outlay of ce
Depreciatior
Common Stock & warrants issued for compensatiori&ises
Beneficial conversion feature on convertible I
Accretion of debt discour
Impairment los:
Changes to operating assets and liabilii
Decrease (increase) in accounts receiv
Decrease (increase) in inventory and supy
Decrease (increase) in prepaids and ¢
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 propel
Purchase of fixed assets

Cash flows used in investing activiti

Cash Flows from Financing Activities:
Net proceeds from sale of sto
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 activitie

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

Cash at end of period

Supplemental Nor-Cash Financing Activities and Cash Flow
Information:
Capital Stock issued for Debt and Expenses
Common Stock issued for Engine Development Techyy
Stock Warrants issued with Convertible D

Stock Warrants issued with Sk-term loans
Stock Warrants as prepaid finders
Equipment Acquired via capital lease
Interest paid

(Unaudited)

Three Months Ended

Restated

March 31, 2010

March 31, 2009

Cumulative from

Inception
November 18,

2002

through
March 31, 2010

$ (1,089,62) $ (341,82) $ (33,361,75)
5,40¢ 22,14¢ 546,16¢

90,50( 133,57 8,,623,43

212,00 - 212,00

78,10¢ - 78,10¢

- - 7,371,68"

(75,549 - (289,49

77,21 (78,83 (458,24

(53,38%) (18,50:) (166,64

(115,37) 56,37( 367,80:

8,19t - 8,19t

(15,29/) 38,00¢ 146,04

(877,799 (189,05!) (16,922,69)

- - 18,99:

- - 150,00(

- - (35,257)

- - (823,92))

- - (690,18;)

94,93 165,62 10,714,68

96,48: - 96,48:

850,00 - 1,452,16'

(25,000) (37,500) (214,70}

(6,065) (1,05¢) (644,08;)

- 64,83¢ 6,441,04

1,010,35! 191,90¢ 17,845,59
132,55¢ 2,85: 232,71

100,16: 36¢ -

$ 232,71 $ 3221 $ 232,71
$ - $ - $ 8,382,00!
$ - 3 -3 7,341,43
$ 137,000 $ -3 269,20
$ 11165( $ -3 111,65(
$ 12510 $ - 3 125,10:
$ -3 -3 304,741
$ 2131, $ 765 $ 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,,2b&@onsolidated statements of operations fottttee month periods ended March 31,
2010 and 2009 and the consolidated statementssbfftaws for the three month periods ended Margh2810 and 2009 have been prepare
Viper Powersports Inc. , (the ‘Company”) withoutlé&uln the opinion of management, all adjustméotsisting only of normal recurring
accruals) necessary to present fairly the finarmaaition, as of March 31, 2010 and results of afiens and cash flows for the three month
periods ended March 31, 2010 and 2009 presenteihheve been made.

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

B. Going Concern

The accompanying financial statements have begraped assuming the Company will continue as a goamgern. The Company has no
current revenues and has a negative working cgmtition of $378,357 as of March 31, 2010. Curgagh and cash available are not
sufficient to fund operations beyond a short penbtme. These conditions create uncertainty aee¢oCompany’s ability to continue as a
going concern. The financial statements do nouthelany adjustments that might result from the @t of this uncertainty.

C. Loan transactions

The Company entered into five @@y loan agreements during the quarter. These lasnnot convertible and carry a 12.0% interdst r&ac|
agreement also required the company to issue warn@purchase the applicable number of sharesrafrton stock at $.50 per share. The
Company performed a Black-Scholls valuation forhemansaction. The call value was used to valaenshrrants issued. Once the warrants
were valued, the relative fair value method waslueallocate the proceeds between the warrantshenidans. The warrant values would 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 accretadtio life of the loans.

Exercise Warrant Proceeds  3/31/201C

Date Term Proceeds  Warrants Price Interest Call Value Value Allocation  Accretion
1/21/201C 90 days $ 100,00( 50,00C $ 0.5C 12.0(% $ 1.11 $ 55500 $ 35600 $ 27,29:
1/27/201C 90 days $ 25,00( 12,50 $ 0.5C 12.0% $ 09t $ 11,87 $ 8,05( $ 5,63¢
1/28/201C 90 days $ 25,00( 12,50C $ 0.5C 12.0(% $ 094 $ 11,75 $ 8,000 $ 5,511
2/4/2010 90 days $ 100,00( 50,00C $ 0.5C 12.0(% $ 08¢ $ 43,000 $ 30,00 $ 18,33
2/4/2010 90 days $ 100,00( 50,00C $ 0.5C 12.0% $ 08¢ $ 43,000 $ 30,00 $ 18,33t

$ 350,00( $ 111,65(

The Company also entered into a 365-day loan agreeduring the quarter. This loan is convertibild aarries a 12.0% interest rate. The
agreement also requires the company to issue wart@purchase the applicable number of sharesmafieon stock at $1.00 per share. The
Company performed a Black-Scholls valuation fos tansaction. The call value was used to valaemdrrants issued. Once the warrants
were valued, the relative fair value method wasluseallocate 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 accrediow life of the loans. With the convertibiliby this loan, a beneficial conversion feature is
created. The effective conversion price is sulérom the stock market price to determine theefieial conversion feature per share. This
is then multiplied by the number of warrants issu@tiis BCF value is then expensed immediatelycesthe loan can be immediately
converted.




Beneficial

Warrant 3/31/201( Conv.

Exercise Call Proceeds Feature

Date Term Proceeds Warrants Price Interest Value Value Allocation Accretion Value
3/23/201C 365 days $500,00( 250,00 $ 1.0C 12.0(% $ 7€ $190,00¢ $ 137,000 $ 3,00: $ 212,00(
$500,00( $ 137,00( $ 212,00(

D. Common Stock Transactions

During the three months ended March 31, 2010, hagany issued 225,200 shares of common stock {25,820 in cash. The Company
performed Black-Scholls valuation for each tranisact The call value was the cost per share psrrttidel. The warrant allocation is the
amount of the proceeds applied to the warrants ditfierence between the warrant allocation angtbeeeds was allocated to the shares of
common stock issued.

Call Warrant
Date Shares Proceeds Warrants Exercise Price Value Allocation
1/12/201( 100,00 $ 100,00 50,00 $ 05C $ 122 $ 60,97"
1/14/201( 20C $ 20C 10C $ 05C $ 1.0¢ $ 10¢
2/23/201( 100,00 $ 100,00 50,00 $ 05C $ 08¢ $ 41,93¢
2/23/201( 25,000 $ 25,00( 12,500 $ 05C $ 08/ $ 10,48¢
225,200 $ 225,20( 112,60( $ 113,51(

Also during the three months ended March 31, 26 Company issued 80,000 shares of common stodefuices. The stock price was
traced to the market closing price on each appkcdate. These prices were used to value the steuakd for services.

Date Shares Market Price Value
2/5/201( Services 10,00C $ 1.2C % 12,00(
2/5/201( Services 20,00C % 1.2C % 24,00(
2/23/201( Services 50,00 $ 1.0¢ $ 54,50(
80,00( $ 90,50(

E. Restatement

Subsequent to issuance, the management of VipeeBparts Inc. concluded that the original accounéind allocation for the warrants issued
during the current period was incorrect. Managdrhas subsequently determined the correct accauptimcedures and has amended the
March 31, 2010 financial statements. The compa®gduhe Black-Scholl’s pricing model to value tharrants, and the assumptions for these
valuations have been discussed in Note D — ComnmekSransactions and Note C — Loan Transactidiee warrants issued have been
accounted for as permanent equity pursuant todfagce in ASC Topic 815-40-25-20. Accordinglye tccompanying balance sheet,
statement of operations, and statement of castsffomthe period described in the preceding seetéawe been retroactively adjusted as
summarized below:




As Previously

Effect of Corrections Reported As Restated Adjustment Reference
At March 31, 201(
ASSETS
- Cash $ 232,49: $ 232,716 $ 22t 1)
- Total Current Assetl $ 1,224,521 $ 1,224,75. $ 22¢ 1)
- Total Asset: $ 1,337,81i $ 1,338,04. $ 22t @
LIABILITIES
- Accounts Payabl $ 24257. $ 242,79t $ 22¢ (1)
- Accrued Liabilities $ 102,12: $ 118,51 $ 16,39( 2
- Notes payabl- related party $ 232,26° $ 434,35. $ 202,08¢ (3)
- Notes payabl $ 424,51 $ 125,000 $ (299,51 (3)
- Shor-term notes payabl $ 687,65: $ 679,45¢ $ (8,19¢) (3)
- Total Current Liabilities $ 1,692,11! $ 1,603,100 $ (89,00 (5)
- Total Liabilities $ 1,722,031 $ 1,633,020 $ (89,007 (5)
STOCKHOLDERS' DEFICIT1
- Additional paid in capits $ 32,961,73 $ 33,053,05 $ 91,32¢ (2)(4)
- Accumulated defici $ (33,359,66) $ (33,361,75) $ (2,092) (4)
- Total Stockholders' Defic $ (384,219 $ (294,980 $ 89,23: 2)(4)
- Total Liabilities and Stockholders' Defit $ 1,337,81i $ 1,338,04. $ 22t (1)
STATEMENT OF OPERATIONS
- Selling, general and administrati $ 371,08: $ 463,84¢ $ 92,76 4)
- Total Operating Expens $ 688,03 $ 780,79 $ 92,76¢ 4)
- Loss from Operation $ 685,500 $ 778,27 $ 92,76¢ 4)
- Interest expens $ (111,98) $ (21,31) $ 90,67« 4
- Total other (expense) incor $ (402,029 $ (311,359 $ 90,67+ 4)
- Net Loss $ (1,087,53) $ (1,089,62) $ (2,092) (4)
STATEMENT OF CASHFLOW
- Net loss $ (1,087,53) $ (1,089,62) $ (2,092) (%)
- Decrease (increase) in prepaids and ¢ $ (81,069 $ (53,38%) $ 27,67¢ (3)
- Increase (decrease) in accounts pay $ (115,599 $ (115,37) $ 22¢ 1)
- Increase (decrease) in accrued liabili $ (23,489 $ (15,294 $ 8,194 @)
- Cash flows used in operating activit $ (911,809 $ (877,799 $ 34,00¢ (5)
- Net proceeds from sale of stc $ 225,200 $ 94,937 $ (130,269 4)
- Net proceeds from warrants issued with st $ - $ 96,48 $ 96,48: 4)
- Proceeds from loans from stockhold $ 350,00 $ - $ (350,000) (3
- Cash flows from financing activitie $ 1,044,13! $ 1,010,35! $ (33,78() 3)(4)
- Net Increase (decrease) in ci $ 132,33: $ 132,55¢ $ 22t (@)
- Cash at end of peric $ 232,49 % 232,71t % 22F 1)

REFERENCE

(1) Correction of cash and accounts pay:i

(2) Reclass of accrued interest paye

(3) Reclass from notes payable and s-term notes

(4) Changes in warrant accounti

(5) Account correction of A/P & reclassification afcrued interest, N/

F. Subsequent Events

The company has evaluated subsequent events frachN34, 2010 through the date the financial statesnwere amended and issued and
determined that there is the following events txitise.




Loans:

The Company entered into two 90-day loan agreenfesrts March 31, 2010 until the date of this filinghese loans are not convertible and
carry a 12.0% interest rate. Each agreement atpgired the company to issue warrants to purcheesagplicable number of shares of com:
stock at $.50 per share. The client performeda&lBBcholls valuation for each transaction. THewvedue was used to value the warrants
issued. Once the warrants were valued, the relédiv value method was used to allocate the pascbetween the warrants and the loans.
warrant values would be credited to the APIC-Wareantount. The difference in the face value ofltens and the proceeds assigned to the
loans becomes a discount on the loans. Theseutitcare then accreted over the life of the loans.

Exercise Warrant Proceeds 6/30/201C

Date Term Proceeds  Warrants Price Interest Call Value Value Allocation  Accretion
6/16/201C 90 Days $ 100,00( 50,00 $ 1.0C 12.0% $ 0.2z $ 11,000 $ 9,90C $ 1,65(
6/16/2010 90 Days $ 100,00( 50,00 $ 1.0C 12.0% $ 0.2z $ 11,000 $ 9,90C $ 1,65(
$ 200,00( $ 19,80C $ 3,30(

The Company entered into a €@y loan agreement during the quarter. This lsaonvertible and carries a 12.0% interest ratee dgreeme
also requires the company to issue warrants tohasecthe applicable number of shares of commok std®1.00 per share. The client
performed a Black-Scholes valuation for this tratisa. The call value was used to value the wasregssued. Once the warrants were valued,
the relative fair value method was used to allotdageproceeds between the warrants and the loha.warrant values will be credited to the
APIC-Warrant account. The difference in the faakig of the loans and the proceeds assigned fodhe becomes a discount on the

loans. These discounts are then accreted ovéifehef the loans. With the convertibility of thisan, a beneficial conversion feature is
created. The effective conversion price is sulérom the stock market price to determine theefieial conversion feature per share. This
is then multiplied by the number of warrants issu&tlis BCF value is then expensed immediatelygesthe loan can be immediately
converted.

Beneficial

Conv.

Exercise Warrant Proceeds Feature

Date Term Proceeds  Warrants Price Interest Call Value Value Allocation Value
7/2/2010 90days $ 200,00( 100,000 $ 1.0C 12.0% ¢ 032 ¢ 34,000 $ 28,80( $ 56,00(
$ 200,00( 100,00 $ 28,800 $ -56,00(

Common Stock Transactions:

During the period from March 31, 2010 through tiied date, the Company issued 850,000 sharesmfroan stock for $850,000 in cash. The
Company performed Black-Scholls valuation for erahsaction. The call value was the cost per share¢his model. The warrant allocation
is the amount of the proceeds applied to the wesranhe difference between the warrant allocatiod the proceeds was allocated to the s

of common stock issued.

Exercise Call Warrant

Date Shares Proceeds Warrants Price Value Allocation
5/5/201( 50,00C $ 50,00( 50,00C % 1.0C 04 % 20,00(
711/201( 30,00 $ 30,00( 15,000 $ 1.0C $ 0.2C $ 3,00(
7/9/201( 250,000 $ 250,00( 125,000 $ 1.0C $ 03¢ $ 48,75(
7/20/201( 100,00( $ 100,00 50,00C % 1.0C $ 044 $ 22,00(
8/25/201( 25,000 $ 25,00( 12,500 $ 1.0C $ 04z $ 5,25(
9/2/201( 50,00 $ 50,00( 25,000 $ 1.0C $ 03¢ $ 9,00(
9/23/201( 25,000 $ 25,00( 12,500 $ 1.0C $ 0.4C $ 5,00(
9/29/201( 100,00( $ 100,00 50,00( % 1.0C $ 037 $ 18,50(
10/1/201( 25,000 $ 25,00( 12,500 $ 1.0C $ 0.4C $ 5,00(
10/1/201( 25,000 $ 25,00( 12,500 $ 1.0C $ 0.4C $ 5,00(
10/13/201! 30,00C $ 30,00( 15,00 $ 1.0C $ 044 $ 6,60(
10/13/2011 40,00 $ 40,00( 20,00C $ 1.0C $ 044 $ 8,80(
10/18/201! 100,00( $ 100,00 100,00( $ 1.0C $ 04z $ 42,00(
850,000 $ 850,00( 500,00( $ 198,90(

Relocation Announcement:

Viper Motorcycle Company has announced in a prelesse dated August 10, 2010 that it has planedmbmanufacturing motorcycles in
Auburn, Alabama. The company will move its openasi6com Hopkins, Minnesota to Auburn, Alabama amnsas possible with full producti
beginning in 2011. A brand new facility in AubuFechnology Park West will become the new headqrsaged production facility for Viper
Motorcycle Company.






Item 2: Management'’s Discussion and Analysis

The following discussion should be read and comsitl@long with our consolidated financial statenseamnd related notes included in this 10-
Q. These financial statements were prepared in @zwe with United States Generally Accepted ActingriPrinciples (U.S. GAAP). This
discussion and analysis contains forward-lookiragesnents that involve risks, uncertainties and agstions. Our actual results may differ
substantially from those anticipated in these fadvimoking statements as a result of various fagtocluding those set forth in the “Risk
Factor<” section of our Form 10-K filing for December 31008.

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 fipéotorcycle Company in early 2005,
incident to which it changed it name to Viper Posparts Inc.

Effective March 31, 2005, Viper Powersports In@uiced all of the outstanding capital stock of \fipéotorcycle Company, a Minnesota
corporation, resulting in Viper Motorcycle Compamgcoming a wholly-owned subsidiary of Viper Powersg Inc. For accounting and
operational purposes, this acquisition was a réaigation conducted as a reverse acquisition peYPowersports Inc. with Viper Motorcycle
Company being regarded as the acquirer. Consisfimteverse acquisition accounting, all of theeds, liabilities and accumulated deficit of
Viper Motorcycle Company are retained on our finahstatement as the accounting acquirer. SinceMiowersports Inc. had no assets or
liabilities at the time of this acquisition, itsddovalue has been stated as zero on the recapddi@ance sheet. The stock exchange for this
reverse acquisition was affected on a one-for-assh resulting in the stockholders of Viper Motale Company exchanging all of their
outstanding capital stock for an equal and like amt@f capital stock of Viper Powersports Inc. Thasulted in the former shareholders of
Viper Motorcycle Company acquiring approximatel\#®4f the resulting combined entity.

Viper Performance Inc. was incorporated by us imdd&2005 as a wholly-owned Minnesota corporatioe. 8fanized and incorporated Viper
Performance Inc. for the purpose of receiving amldihg the engine development technology and rdlagsets which we acquired from 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 beehénbiusiness of designing, developing and commerwangnercial marketing and production
of premium custom V-Twin motorcycles popularly krnoas “cruisers.” Our motorcycles will be distribdtand sold under our Viper brand
through a nationwide network of independent motdeyglealers. Marketing of our motorcycles is téeddoward the upscale market niche of
motorcycle enthusiasts who prefer luxury productd are willing to pay a higher price for enhanced@mance, innovative styling and a
distinctive brand. We believe there is a consibtesirong demand for upscale or luxury motorcymleducts like our American-styled classic
Viper cruisers and our premium V-Twin engines. &xample, the prestigious upscale Robb Report nregazblishes a Robb Report
Motorcycling magazine bi-monthly, which is targetdlusively to luxury motorcycle products.

We have completed the development and extensitiadges proprietary VIwin engines including actual performance testifthe engines o
our various motorcycles models, and we have begnsatisfied with their performance while powerimgr cruisers during all kinds of street
and highway running conditions. Our proprietani¥in engines were designed and developed by Mellingsultancy Design (MCD), a
leading professional engine design and developfirembased in England.

After undergoing an extensive engine emissiongnggtrogram for an entire year conducted by a legitidependent test laboratory in
2009, our proprietary V-Twin engines recently datiorily passed and complied with all noise antytion emissions requirements of both
the federal Environmental Protection Agency (ERAJ the more stringent emissions requirementseoCtidifornia Air Resources Board
(CARB). Satisfying these standards constitutesuatistone achievement for the Company that weveepéaces us in a commanding
competitive position in the upscale custom motoleyearket.

We commenced commercial marketing, very limiteddpiation and commercial shipment of Viper motorcgdle2009, and we
currently hold material orders from our Viper dedlase of fifteen first class motorcycle deale@air current firm orders from Viper dealers
exceed our remaining available production capdoity2010.

Strategic Engine Development Joint Venture

In January 2010 the Company’s subsidiary, Viper&voicle Company, entered into a three-year Motdecingine Manufacture and
Supply Agreement with llmor Engineering Inc. (tHberfor/Viper Contract”). limor Engineering Inc. (thor”) has been engaged for over 20
years in the design, development and manufactunéggb-performance engines, and Iimor’s extensive pregigingineering and manufacturing
facilities are located in suburban Detroit, Michigalrhe Company is very pleased to have complétiscstrategic and valuable limor/Viper
Contract, since llImor is widely recognized as ohthe most successful race-engine design and metounéas.
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Under a previous written contract entered intolmol and Viper in May 2009, limor began assembhfd/-Twin engines used by
Viper, and since then limor has conducted all ef@mmpany’s engine product assembly. The initiay @09 contract also contained a
product development segment whereby limor evaluated/-Twin engine to determine whether the parsiesuld engage in a future joint
venture to develop and produce an upgraded modbed¥iper engine. llmor’s evaluation of our V-Twéngine through the initial contract
was favorable, and accordingly resulted in theentrimor/Viper Contract, which provides for thechisive manufacture and supply by limor
of a Viper engine designed by limor.

Under the Ilmor/Viper Contract, llmor has assuraédlesign, development, testing, quality contirdl ananufacturing with respect to
upgraded limor-designed Viper Ywin engine. limor has completed design and devekt operations and is now producing prototype ns
of this engine based on specifications jointly deped by limor and Viper. Under a payment sche@utending through November 2012, the
Company will pay limor a total of $745,000 for thesign, development and testing of this V-Twin eegind the Company is current on all
payments to llmor under this contract.

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

These limor-designed Viper engines will be labelgtth an lImor brand, for which the Company has bgeanted a non-exclusive paid-
up license to use the limor Mark in connection veigthe and distribution of Viper engines. All inéetual property rights related to any limor
Marks, however, continue to be owned exclusivelflimor. Engine pricing to be paid to llmor by Vipeill be determined annually based on
the actual Bill of Materials for components, lalaod assembly costs incurred by limor, plus a resislenrmark-up percentage.
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Plan of Operation

Our long-term business strategy or goal is to becareading developer and supplier of premium ViTheavyweight motorcycles, V-
Twin engines, and ancillary motorcycle aftermarketducts. In implementing this strategy, we intéméxecute the following matters for the
next twelve months:

Continue commercializing the Diamondback & Mamb@ur primary focus during 2010 will be to completslementing and
improving production operations for our motorcypteducts to be manufactured by us effectively @ommercial scale. We have completed a
production assembly line including shelving, ragknand individual station equipment necessary ffarient factory production operations. We
also have obtained all vendors, suppliers or subacinthird parties needed for obtaining componguasts and raw materials for our
motorcycles and having them painted after asserably we will continue to identify and obtain altat& sources for material components.

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

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

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

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

Operational Overview

During 2007 the company commenced limited commenséaketing and production of its motorcycles. itlent thereto, in November 2007
Company retained a licensed emissions certificdtiboratory to test its motorcycles and enginesaantfy its test results for compliance with
the emission standards promulgated by the Enviroteth@rotection Agency (EPA) and the California Riesources Board (CARB). This
independent test process was successfully comgletady 2008, and the Company received its officetification 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 facilityder a written 3 year lease at a monthly rerft&lfg600 not including utilities. The facili
occupies 9,000 square feet in a modern one-stghy ilndustrial building. We believe our Hopkingifdy is adequate to support all our
administrative, development, production assembty\warehousing needs for the foreseeable future.
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Results of Operations

Revenue

Since our 2002 inception, we have generated tet@nues of $1,183,073 some of which occurred it 2@&ore we discontinued offering a
motorcycle with a non-proprietary engine. We aptid¢e that our future revenues for the next 12 neowil be primarily from sale of Viper
cruisers, although we expect to begin obtainingssaf our proprietary engines in the aftermarkethgyfourth quarter of 2010. We anticipate
receiving additional revenues from our planned theustom parts and accessories for the motorgftéemarket as well as our Viper branded
apparel and other merchandise.

We believe our future revenue stream will be magtiicantly affected by customer demand for Vigenisers, performance of our proprietary
V-Twin engines, our ability to timely manufactureranotorcycle products in response to dealer astbawer orders, recruitment and retention
of dealers who actively promote and sell our praoslugnd dealer acceptance of our floor plan finagéacility.

Operating Expenses

From our inception in November 2002 through Margéh2010, we have incurred total operating expent&82,171,391 including $5,589,640
of research and development expenses and $19,216f@@lling, general and administrative expenses.

Research and development expenses consist prirodghiaries and other compensation for developmerstonnel, contract engineering costs
for outsourced design or development, suppliesegyuipment related to design and prototype developagivities, and costs of regulatory
compliance or certifications.

Selling, general and administrative expenses cbpsmarily of salaries and other compensationdior management, marketing and
administrative personnel, facility rent and maimtece, advertising and promotional costs includiage shows and motorcycle rallies, sales
brochures and other marketing materials, dealeuitetent and support costs, development of accograystems, consulting and professional
fees, financing costs, public relations efforts adchinistrative overhead costs.

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

Revenues and Gross Prc

There was $128,979 of motorcycle and parts revéohe 1st quarter of 2010 as compared to no nexdor the 1st quarter of 2009.

Research and Development Exper

Research and development increased by $293,6 73L& %9 for thelst quarter of 2010 from $23,276 for tHest quarter of 2009. This
increase was due primarily to development expesseciated with our agreement with llmor Engineefingegards to our engine.

Selling, general and administrative expenses

Selling, general and administrative expenses ise#o $463,848 for thdst quarter of 2010 from $312,793 for tist quarter of 2009. Our
selling and general administrative expenses wengaansistent from quarter to quarter, with theegpton of the finder’s fees on the loans that
has been expensed during this quarter.
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Loss from operation

Operational loss for the 1st quarter of 2010 wa&8$273 compared to $336,069 for the 1st quart@06®. This increased loss in the 1st qui
of 2010 was due primarily to increased researchdavelopment in regard to the engines and warrahbaneficial conversion expenses
related to the loans entered into this quarter.

Interest expens

Interest expense for thést quarter of 2010 was $21,313 compared to $7@5he 1st quarter of 2009. This slight increase durirgy fst
guarter of 2010 was due to securing loans for digeraand 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 would be read in the future.

Since we are beginning commercial operations, perations are subject to all of the risks inhenerthe development of a new business
enterprise, including the ultimate risk that we nm@yer commence full-scale operations or that we neser become profitable. We do not
expect to make material shipments of our motore/tdedealers until spring of 2010. Our historicragiag levels are not indicative of future
spending levels since we are entering a perioditiaguncreased spending for commercial operationkiding significant inventory purchas
increased marketing and dealer network costs, ddii@nal general operating expenses. Accordingly,losses could increase until we
succeed in generating substantial product saleishwhay never happen.

We currently employ 7 persons including our mamnagat, development, marketing and administrativeqamel. We expect to hire 2-5
assembly and administrative personnel during 20 Kupport our anticipated commercial production salds of Viper cruisers. Other than
these additional anticipated personnel, we do ntitiaate needing any additional personnel durirgriext twelve months. None of our
employees belongs to a labor union, and we consigterelationship with our employees to be good.

Liquidity and Capital Resources

Since our inception, we have financed our develogneapital expenditures, and working capital ngbdsugh sale of our common stock to
investors in private placements and substantialddeom our principal shareholders. We raised a wftapproximately $11million through the
sale of our common stock in private placements,iamkcess of $6.6 million through loans from otinpipal shareholders.

As of March 31, 2010, we had cash resources of $282total liabilities of $1,633,029, and a negativorking capital position of $378,357.
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Future Liquidity

Based on our current cash position, we have cosadyaut 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 privitegments or to obtain substantial additional fogdhrough another source, we most likely
would need to curtalil significantly, or even ceasd, ongoing and planned operations. Our futungididy and capital requirements will be
influenced materially by various factors includitng extent and duration of our future losses, ¢relland timing of future sales and expenses,
market acceptance of our motorcycle products, eggry and market developments in our industry, gemkral economic conditions.

The report of our independent registered accourtingfor 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, dailitg 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, 20hipeaoed to consuming cash in
amount of $189,055 for the three months ended Maigt2009. There was no cash used or generatedifneesting activities for the %

quarters of 2010 or 2009. Cash generated fronmding activities for the three months ended Marth2010 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 tdftematerially by a pattern of seasonality expesenin 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 and

early fall months than during late fall and winpariods. We also expect our revenues and operasuts could vary materially from quarter
to quarter due to industry seasonality.
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Recent Accounting Pronouncements

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

None of these recently issued pronouncements geceed to have a material impact on the com’s financial reporting.
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 camghe 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 aach#ture of our business, our securities are higiplgculative

Our securities are speculative and involve a higdrele 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 gigms in the short term. Any profitability
in the future from our business will be dependgudrurealizing production and sales of our motoreyarbducts in material commercial
guantities, which there is no assurance will exapgen.

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

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

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

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

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

These factors include the rate of acceptance ofrmorcycle products, competitive pressures inindustry, effectiveness of our
independent dealer network, adapting to chang#gimotorcycle industry, and general economic selde 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 aféwelopment, establishing our
initial distribution network of independent dealevbtaining suppliers for our components, outsawduture production of certain compone
and reorganizing our company. These past activitiiyg provide a limited basis to assess our abititgommercialize our motorcycle products
successfully.

We have limited experience in manufacturing motecproducts.

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 la#fieulty 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 perce
of Viper products or our company. If we are unablenanufacture effectively in terms of quality, tirg and cost, our ability to generate
revenues and profits will be impaired.

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

Our heavy reliance upon outside vendors and sugglie our components involves risk factors suchraged control over prices, time
delivery and quality control. We have no writterregments to ensure continued supply of parts amgponents. Although alternate suppliers
are available for our key components, any matehiahges in our suppliers could cause material detagroduction and increase production
costs. We are unable to determine whether our Bipplill be able to timely supply us with commaeigdroduction needs. There is no
assurance that any of our vendors or suppliersbeithble to meet our future commercial productiemands as to volume, quality or
timeliness



16




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

We depend upon our Viper dealers to sell our prtsdaicd promote our brand image. If our dealersinable to sell and promote our
products effectively, our business will be harmedasly. We currently have agreements with onlyesedealers. We must continue to recruit
and expand our dealer base to satisfy our projeetezhues. If we fail to timely obtain new dealersnaintain our relationship with existing
dealers effectively, we could be unable to achmwfficient sales to support our operations.

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

We also depend upon our dealers to service Vipdoroygcles. 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 quroducts.

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

We currently provide limited floor plan financing tur dealers for their purchase of Viper prodwdtgch is self financed by the
company. If we are unable to continue effectivefiplan financing for our dealers, they would h&w@ay cash or obtain other financing to
purchase Viper products, which most likely wouldulein substantially lower sales of our produetsd lack of sufficient cash flow to support
our business.

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

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

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

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

We may experience significant returns or warran@nas.

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

Our exposure to product liability claims could hats seriously.

Given the nature of motorcycle products, we expeeincounter product liability claims against umfrtime to time for personal injury
or property damage. If such claims become subsiaotir brand and reputation would be harmed ssijoT hese claims also could require us
to pay substantial damage awards.

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

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

Our success depends upon the efforts of our cuesetutive 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 employeeg) bire and retain additional qualified key
personnel when needed, our business and operatmnid be adversely affected substantially. We dbhawe "key person"” insurance covering
any of our employees, and we have no written emmpoyt agreement with a key employee.

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

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 trade secretshdld trademark rights for our logo design andhaee applied for certain additior



trademark protection. There is no assurance, hawhet any future or current trademark registragiwill result in a registered and
protectable trademark. Moreover, there is no assar¢ghat challenges to our brands and marks wilbesuccessful. If one or more challenges
against us are successful, we could be forcedstmdiinue use of our motorcycle brands, which wealdse serious harm to our business and
brand image.
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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 waélyr mainly upon trade secrets, proprietary know-hamd continuing technological innovation
to compete in our market. There is no assurandentirvacompetitors will not independently developheologies equal to or similar to ours, or
otherwise obtain access to our technology or tesdeets. Our competitors also could obtain paights that could prevent, limit or interfere
with our ability to manufacture and market our proi. Third parties also may assert infringemesitie against us, which could cause us to
incur costly litigation to protect and defend onteilectual property rights. Moreover, if we ardged to have infringed rights of others, we |
have to pay substantial damages and discontinuefube infringing product or process unless theyra-designed to avoid the infringement.
Any claim of infringement against us would involsebstantial expenditures and divert the time afattedf our management materially.

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

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

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

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

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

Viper motorcycles represent luxury consumer prosiactd accordingly market demand for them dependsramber of economic
factors affecting discretionary consumer incomeeskhfactors are beyond our control and include eynpént levels, interest rates, taxation
rates, consumer confidence levels, and generabegiorconditions. Adverse changes in one or morth@de factors may restrict discretionary
consumer spending for our products and thus hamgrawth 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 fluctuatetenglly.

Motorcycle sales generally are seasonal in naince £onsumer demand is substantially lower dutwiger seasons in North America.
We may endure periods of reduced revenues andfloashduring off-season periods, requiring us tgofa or terminate employees from time
to time. Seasonal fluctuations in our businessacoalise material volatility in the public markeicprof our common stock.

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

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

We must comply with numerous environmental andysedgulations.

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

Use of motorcycles in the United States is sulifecigorous regulation by the Environmental PrdateciAgency (EPA), and by state
pollution control agencies. Any failure by us toxquly with applicable environmental requirementshef EPA or relevant state agencies could
subject us to administratively or judicially impassanctions including civil penalties, criminal pegution, injunctions, product recalls or
suspension of production.
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Motorcycles and their use are also subject to gataindards and rules promulgated by the Natiomngtiwiay Traffic Safety
Administration (NHTSA). We could suffer harmful edls of our motorcycles if they fail to satisfy digppble safety standards administered by
the NHTSA.

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

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

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

Our common stock trades in the over-the-counterGDmarket, 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 difficédr shareholders to sell our common stock ataryicular price or when they wish to make
such sales.

The market price of our common stock may fluctsgmificantly, making it difficult for any investdp resell our common stock at an
attractive price or on reasonable terms. Marketgarior securities of early stage companies sucts &sve historically been highly volatile ¢
to many factors not affecting more established camgs. Moreover, any failure by us to meet estisafdinancial analysts is likely to cause a
decline in the market price of our common stock.

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

Our executive officers and directors and princglareholders 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 electiol
removal of directors, significant mergers or othesiness combinations, changes in control of oorgamy, and any significant acquisitions or
dispositions of assets.

Additional shares of our authorized capital stodkieth 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 detagr preventing a change of control of our
company.

Under our Articles of Incorporation, we are authed to issue up to 25,000,000 shares of commok stwat 20,000,000 shares of
preferred stock. Our board of directors has the aathority to issue remaining authorized capttatls without further shareholder approval.
the extent that additional authorized preferredanmon shares are issued in the future, they witehse existing shareholders’ percentage
equity ownership and, depending upon the priceghath they are issued, could be dilutive to exigtshareholders.

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

Off-Balance Sheet Arrangements
Other than a guarantee of our floor plan finandigg principal shareholder and another guarantuobank credit facility by one of o

directors, we have no off-balance sheet arrangesment
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Forward-Looking Statements

This quarterly report on Form 10-Q contains “forwdilooking statements” within the meaning of theuBities Act of 1933 and the Securities
Exchange Act of 1934. Statements expressing exjpastaegarding our future and projections we maddating to products, sales, revent
and earnings are typical of such statements. AWé&vd-looking statements are subject to the riskd ancertainties inherent in attempting to
predict the future. Our actual results may diffemtarially from those projected, stated or impliedour forwarc-looking statements as a result
of many factors, including, but not limited to, awerall industry environment, customer and dealsgeptance of our products, effectivene:
our dealer network, failure to develop or commelizeanew products, delay in the introduction ofguwots, regulatory certification matters,
production and or quality control problems, warrgrgnd/or product liability matters, competitive pseires, inability to raise sufficie

working capital, general economic conditions and famancial condition.

Our forward-looking statements speak only as ofdéie they are made by us. We undertake no oligédi update or revise any such
statements to reflect new circumstances or ungrated events as they occur, and you are urgedvieweand consider all disclosures we m
in this and other reports that discuss risk factgesmane to our business, including those riskoiiacin our Form 10-K for the period ended
December 31, 200!
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Item 3. Controls and Procedures

Evaluation of disclosure controls and procedures

The Company’s Chief Executive and Chief Financifild@r, John R. Silseth and Jerome L. Posey, haviewed the Company’s disclosure
controls and procedures as of the end of the penedred by this report. Based upon this reviews¢htwo officers believe that the Company’s
disclosure controls and procedures are effectivanBsuring that information that is required to ldsed by the Company in reports that it

files under the Securities Exchange Act of 193#&orded, processed and summarized and reporthuhlie time periods specified in the
rules of the Securities and Exchange Commission.

Changes in internal controls
There were no changes in the Company’s internatalsmover financial reporting that occurred durthg period covered by this report that

have materially affected, or are reasonably likelynaterially affect, the Company'’s internal cohtreer financial reporting.
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PART Il - OTHER INFORMATION

Iltem 6. Exhibits

See Index of Exhibits.
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SIGNATURE

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

VIPER POWERSPORTS INC.

By: /s/ Jerome L. Posey

Jerome L. Pose
Principal Financial Office

November 22, 201
Hopkins, Minnesota

23




VIPER POWERSPORTS INC.
INDEX TO EXHIBITS

Form 10-Q for

Quarter Ended March 31, 2010 Commission File No. 00-51632
Exhibit
Number Description
31.1 Certification of Principal Executive Officer Purgudo Section 302 of the Sarba-Oxley Act of 2002
31.2 Certification of Principal Financial Officer Pursitao Section 302 of the Sarba-Oxley Act of 200z
32.1 Certification of Principal Executive Officer andiftipal Financial Officer Pursuant to Section 9@éhe Sarbanes-Oxley Act of
2002
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Exhibit 31.1

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

[, John R. Silseth certify that:

1.

2.

I have reviewed this report on Form-Q of Viper Powersports In

Based on my knowledge, this report does not comtajnuntrue statement of a material factor omététe a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, ntgagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statements$ céimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of andtfer periods presented in this rep

The registrar’ s other certifying officer and | are responsible dstablishing and maintaining disclosure contamid procedures (&
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegah

(b) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimeiport our conclusions about
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

(c) Disclosed in this report any change in the regid’'s internal control over financial reporting thatowred during the registre's
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repo# tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; a

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiarterhal control over financial
reporting, to the registre’s auditors and the registr’s board of directors acting as an audit commi

(a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; ani

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant’s
internal control over financial reportin

Date: November 22, 2010

/s/ John R. Silset
John R. Silsetl
Principal Executive Office




Exhibit 31.2

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

I, Jerome L. Posey, certify that:

1.

2.

| have reviewed this report on Form-Q of Viper Powersports Ini

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgit&de a material fact neces¢
to make the statements made, in light of the citances under which such statements were madmisieading with respect to the
period covered by this repo

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtf@ periods presented in this rep

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e) for the registrant and ha

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntis report our conclusions abc
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

(c) Disclosed in this report any change in the regidtsanternal control over financial reporting thratcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo# ttas materially affected, or is
reasonably likely to materially affect, the redgist’s internal control over financial reporting; &

The registrar's other certifying officer and | have disclosedsdzon our most recent evaluation of internal @miver financia
reporting, to the registré’s auditors and the registr’'s board of directors acting as an audit commi

(a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; ani

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s
internal control over financial reportin

Date: November 22, 2010

/s/ Jerome L. Pose

Jerome L. Posey
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 ReparForm 10Q of Viper Powersports Inc, a Nevada corporatiartlie Quarter end:s
March 31, 2010, the undersigned certify, pursuar8dction 906 of the Sarbanes-Oxley Act of 2002uoknowledge, that

(1) the Quarterly Report on Form-Q of Viper Powersports Inc for the Quarter endete80, 2009 fully complies with tt
requirements of Section 13(a) or 15(d) of the StesrExchange Act of 1934, al

(2) the information contained in the Quarterly Repartrarm 1(-Q for the quarter ended June 30, 2009 fairly prssiarall materia
respects, the financial condition and results arapons of Viper Powersports |

Date: November 22, 2010

/s/ John R. Silset
John R. Silseth, Principal Executive Officer of
Viper Powersports In¢

Date: November 22, 2010

/s/ Jerome L. Pose
Jerome L. Posey, Principal Financial Officel
Viper Powersports In¢




