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PART 1: FINANCIAL INFORMATION

Iltem 1: Financial Statements

Viper Powersports Inc.
(A Development Stage Company)
Consolidated Balance Sheets

March 31, 2008

Current Assets:

December 31, 200

Fixed Assets:

(Audited)

2,110

605,725
22,086

Other Assets:

629,921

118,675

272,963
101,799
75,265
(324,370)

244,332

16,449

16,449

890,702

325,792
62,828
140,000
250,000
27,671

806,291

75,848
53,075

128,923

935,214

17,787
27,753,96(

(27,816,259

Assets (Unaudited)
Cash $ (484)
Accounts receivable -
Inventory and supplies 664,885
Prepaid expenses and other 24,330
Total Current Assets 688,731
Office & computer equipment 118,675
Manufacturing and development
equipmen 272,963
Vehicles 101,799
Leasehold improvements 75,265
Accumulated depreciation (347,252)
Total Fixed Assets 221,450
Rental deposit and other 16,449
Total Other Assets 16,449
Total Assets: $ 926,630
Liabilities and Stockholders’ Deficit
Current Liabilities:
Accounts payable $ 352,432
Accrued liabilities 34,849
Shareholder note 395,000
Other notes payable 250,000
Current portion of capital lease 23,109
Total Current Liabilities: 1,055,39(
Long-Term Liabilities:
Note payable — Big Lake lease 75,848
Capital lease, less current portion 40,001
Total Long-Term Liabilities: 115,849
Total Liabilities: 1,171,23¢
Stockholders’ Deficit:
Preferred stock, $.001 par value;
authorized 20,000,000 shares; 0 issued
and outstanding as of March 31, 2( -
Common stock, $.001 par value;
authorized 100,000,000 shares;
18,196,650 and 17,786,650 issued and
outstanding, respective 18,197
Additional paid in capital 28,163,55(
Accumulated deficit during the
development stac (28,426,356
Total Stockholders’ Deficit: (244,609)
Total Liabilities and Stockholders’
Deficit: _$ 926,630

(44,512)

See accompanying notes to the financial statements
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Viper Powersports Inc.

(A Development Stage Company)
Consolidated Statements of Operations

(Unaudited)
Cumulative
from
Inception
November 18,
Three Months Ended th2002
rough
March 31, 2008 March 31, 2007 March 31, 2008
Revenue $ 0% 0 $772,095
Cost of revenu 0 0 578,269
Gross profit 0 0 193,826
Operating expens:
Research and development ¢ 69,73: 172,52t 4,823,47¢
Selling, general and administrati 524,67! 314,85 15,684,19:
Loss on impairment of asse 0 0 7,371,68¢
Total operating expens 594,40 487,38 27,879,361
Loss from operation (594,40 (487,38 (27,685,53)
Other (expenses) incom
Interest (expense) (19,804 (12,569 (1,033,641)
Loss on sale of asse 0 0 (18,994 )
Other income (expens 4,11° (16,359 311,814
Total other (expense) incon (15,689 (28,92) (740,821 )
Net loss $ (610,090% (516,30%)%$(28,426,35)
Net loss per common sha
Basic and diluted $ (0.09)%$ (0.09
Weighted average shar
common stock outstanding 18,333,31 12,119,42

See accompanying notes to financial statements.




Viper Powersports Inc.

(A Development Stage Company)

Cash Flows Used in Operating Activities
Net loss

Expenses not requiring an outlay of ce
Depreciatior
Stock based compensati
Loss (gain) from sale of fixed ass
Impairment los:

Changes to operating assets and liabilit
Decrease (increase) in accounts receiv
Decrease (increase) in supplies and preg
Decrease (increase) in rental deposits and
Increase (decrease) in accounts pay
Increase (decrease) in accrued liabilities

Cash flows used in operating activit

Cash Flows Used in Investing Activities
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 sta
Notes payabli
Stockholder loan and capital lease payn
Loans from stockholders

Cash flows from financing activities

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

Cash at end of period

Statement of Cash Flows

Supplemental Nor-Cash Financing Activities and Cash Flov

Information:

Capital Stock issued for Debt & Expenses

Common Stock issued for Engine Development Teclyyolo

Stock Warrants Issued with Convertible Debt
Equipment Acquired via capital lease
Interest paid

See accompanying notes to the financial statements

(Unaudited)
Cumulative
from_
Three Months Ended Nc:Cgrewfl;frnls
March 31, March 31, 2002 through’
2008 2007 March 31, 2008
$ (610,090% (516,03)%(28,426,35)
22,88 15,13¢ 416,865
0 0 7,088,727
0 (2,284 18,994
0 0 7,371,68¢
0 00
(55,555 (101,85() (708,647 )
(5,850 (73€) (65,461 )
26,64( (180,814 477,438
(32,549 (31,880 66,014
(654,52) (818,459 (13,760,73)
0 0 150,00C
0 0 (35251 )
0 (9,800 (806,788 )
0 (9,800 (692,038 )
360,00( 551,87 8,691,10<
0 75,84¢ 250,00C
(60,07: (7,340 (589,051 )
352,00( 212,500 6,100,23¢
651,92 832,88 14,452,29:
(2,594 4,62 (484 )
2,11( 110,85 0
$ (484 % 115,47¢ $(484 )
$ 50,00( $ 0 $7,787,23¢
$ 0% 0 $7,341,437
$ 0% 0 $132,201
$ 0% 0 $304,74C
$ 19,80 $ 12,56 $578,009




Viper Powersports Inc.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT A Basis of Presentation The consolidated balaneetsis of March
31, 2008, the consolidated statements of operat@rthe three month periods ended March 31, 20@B2907 and the consolidated statements of
cash flows for the three month periods ended M&6c2008 and 2007 have been prepared by Viper Rpags Inc. (the ‘Company”) without
audit. In the opinion of management, all adjustradoobnsisting only of normal recurring accrualsjessary to present fairly the financial position,
the consolidated balance sheet as of March 31, 2668esults of operations and cash flows for tineet month periods ended March 31, 2008 and
2007 presented herein have been made. Certaimiafm and footnote disclosures normally includeéfinancial statements prepared in
accordance with accounting principles generallyepted in the United States of America have beedemged or omitted. These financial
statements should be read in conjunction with thm@any’s financial statements and notes theretaded in the Annual Report on Form 10-KSB
of the Company for the fiscal year ended DecembeRB07. B. Going Concern The accompanying findrst&ements have been prepared
assuming the Company will continue as a going condéhe Company has no current revenues and hegadive working capital position of
$(366,659) as of March 31, 2008. Current cash ast available is not sufficient to fund operatibegond a short period of time. These conditions
create uncertainty as to the Company’s abilitydotinue as a going concern. The financial statesn@minot include any adjustments that might
result from the outcome of this uncertainty.

C. Recent Financing

On March 31, 2008 the Company converted a loa$36r000 into equity at $.75 per share for a tot&#6227 common shares. This conversion is
reflected in the paragraph on “Recent RestructliimgPage 7.




Item 2: Managemen’s Discussion and AnalysiThe following discussion should be read and comsitialong with our consolidated financial
statements and related notes included in this 1@-Q8ese financial statements were prepared inm@erae with United States Generally
Accepted Accounting Principles (U.S. GAAP). Thésuésion and analysis contains forw-looking statements that involve risks, uncertasitand
assumptions. Our actual results may differ subs&#ptfrom those anticipated in these forward-lonistatements as a result of various factors
including those set forth in the “Risk Factors” $en of our Form 10-KSB filing for December 31, Z0Business Development OverviewWiper
Powersports Inc., formerly ECCO Capital Corpora{i{ttCCQO"), was incorporated in Nevada in 1980 under a forraemen ECCO ceased all act
operation in 2001 and remained inactive until itk exchange acquisition of Viper Motorcycle Compén early 2005, incident to which it
changed it name to Viper Powersports Inc. Effeckilagch 31, 2005, Viper Powersports Inc. acquirédfathe outstanding capital stock of Viper
Motorcycle Company, a Minnesota corporation, résglin Viper Motorcycle Company becoming a whollwwed subsidiary of Viper Powersports
Inc. For accounting and operational purposes atiglisition was a recapitalization conducted asvarse acquisition of Viper Powersports Inc.
with Viper Motorcycle Company being regarded asabguirer. Consistent with reverse acquisition aotiag, all of the assets, liabilities and
accumulated deficit of Viper Motorcycle company egtained on our financial statement as the acaogiacquirer. Since Viper Powersports Inc.
had no assets or liabilities at the time of thiguasition, its book value has been stated as zeth@recapitalized balance sheet. The stock exe
for this reverse acquisition was affected on a famesne basis, resulting in the stockholders ofeYiplotorcycle Company exchanging all of their
outstanding capital stock for an equal and like amh@f capital stock of Viper Powersports Inc. ttésulted in the former shareholders of Viper
Motorcycle Company acquiring approximately 94%ha tesulting combined entity. Viper Performance imas incorporated by us in March 2005
as a wholly-owned Minnesota corporation. We orgashiznd incorporated Viper Performance Inc. forghiose of receiving and holding the
engine development technology and related assathwie acquired from Thor Performance Inc.

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

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

Since our inception in late 2002, we have beeharbusiness of designing, developing and commert@ngnercial marketing and production of
premium custom V-Twin motorcycles popularly knoven“aruisers.” Our motorcycles will be distributeddasold under our Viper brand through a
nationwide network of independent motorcycle dealbtarketing of our motorcycles is targeted towwel upscale market niche of motorcycle
enthusiasts who prefer luxury products and areéngillo pay a higher price for enhanced performaimrgvative styling and a distinctive brand.
believe there is a consistently strong demand fiscale or luxury motorcycle products like our Arsarni-styled classic Viper cruisers and our
premium V-Twin engines. For example, the prestigiopscale Robb Report magazine publishes a RobtrRdptorcycling magazine binonthly,
which is targeted exclusively to luxury motorcypi®ducts.

We have completed the development and extensitiadesf proprietary V-Twin engines including actysdrformance testing of the engines on our
various motorcycles models, and we have been \&igfied with their performance while powering @umuisers during all kinds of street and
highway running conditions.

We commenced commercial marketing, production aidery of our motorcycles in late 2007.

Operational Overview We are a motorcycle company in the business ofjdesi, developing, producing and marketing a liipremium custom
V-Twin motorcycles popularly known as “cruisers.tildmotorcycles will be distributed and sold under Wiper brand through a nationwide
network of independent motorcycle dealers. Marketihour motorcycles is targeted toward the upsoaleket niche of motorcycle enthusiasts \
prefer luxury products and are willing to pays hagprice for enhanced performance, innovativersgyéind a distinctive brand. We believe there is
a consistently strong demand for upscale or lupuoglucts like our American-styled classic Viperisens and our premium V-Twin engines. In
2004, we produced and sold to our initial dealeseba preliminary production run of our first cruiseodel which was powered by a npreprietary
engine. These 2004 sales consisted of 25 motoicydiich generated revenues of approximately $60Q0 @& then discontinued any further
production operations in order to concentrate daiolng proprietary V-Twin engine




technology as well as to complete certain othemrea enhancements to our initial model In early520@ completed the acquisition of our engine
development technology to allow us to have our afwin engines to power all Viper motorcycles. Wampleted extensive testing of our
proprietary V-Twin engines and we have been vetigfiad with their performance while powering ounisers during all kinds of street and
highway running conditions. In February 2008, weraded and displayed our motorcycles at the leaalimyial dealer show for cruiser motorcycles
in Cincinnati as well as the shows in Daytona andtl Beach. We have been and are currently deyatimsiderable marketing efforts toward
recruiting and retaining additional independentielsafor our distribution network. Regarding compiak production, we have limited our
production schedule to building sub-assembliesapuvsue additional funding to finalize procuremgfrithe necessary production parts. We have
reduced substantially the amount of space we keiaser Big Lake facility through an amendment & thitial lease entered into with the lessor.
reduced spaces are approximately 15,000 squareCfeetmonthly payments for rental, utilities, taxe®l other pro rata share of the building
expenses have been reduced from approximately @2500513,864 monthly.

We believe the reduced spaces are adequate toataitaf business, production assembly and devetoy operations for the foreseeable future.
Recent RestructuringDuring much of 2007, the Company expended extengiwe, efforts and capital to affect a substargigblic offering of its
securities. We had anticipated commencing commiguoiguction of our motorcycles in early 2007, lagked the working capital to do so.
Accordingly, we then engaged in a major restrunnf the Company to continue our business. D27 the company raised working capita
selling stock to accredited investors. During tearythe Company sold a total of 3,111,164 commaneshof the Company in various private
placements to accredited investors at $.75 peesFara total consideration of $2,324,000. Alsointy the first quarter of 2008 the Company sold
or converted debt for a total of 546,666 commoneshaf the company to accredited investors at BefShare, for a total consideration of
$410,000.

Results of OperationsRevenueSince our 2002 inception, we have generated tetanmues of $772,095 most of which occurred in 2@fére we
discontinued offering a motorcycle with a non-pietary engine. We anticipate that our future re\eanfior the next 12 months will be primarily
from sale of Viper cruisers, although we expedidgin obtaining sales of our proprietary enginethaaftermarket by the fourth quarter of 2008.
We anticipate receiving additional revenues frommanned line of custom parts and accessoriethéomotorcycle aftermarket as well as our
Viper branded apparel and other merchandise. WeMeebur future revenue stream will be most sigaifitly affected by customer demand for
Viper cruisers, performance of our proprietary Vifivengines, our ability to timely manufacture oustorcycle products in response to dealer and
customer orders, recruitment and retention of dealo actively promote and sell our products, éealer acceptance of our floor plan financing
facility. We currently have orders for approximgt86 Viper motorcycleOperating Expensdsrom our inception in November 2002 through
March 31, 2008, we have incurred total operatingeeses of $20,507,672 including $4,823,479 of rebeand development expenses and
$15,684,193 of selling, general and administragiyeenses. Research and development expenses quimsatly of salaries and other
compensation for development personnel, contragiherring costs for outsourced design or developnsepplies and equipment related to design
and prototype development activities, and costegfilatory compliance or certifications. Sellingngral and administrative expenses consist
primarily of salaries and other compensation farmanagement, marketing and administrative perdpfaedity rent and maintenance, advertising
and promotional costs including trade shows andmgtle rallies, sales brochures and other mar§getiaterials, dealer recruitment and support
costs, development of accounting systems, congudtitd professional fees, financing costs, publatians efforts and administrative overhead
costs.




Comparison of Quarter Ended March 31, 2008 to Quarter Ended March 31, 2007. Revenues and Gross Profilere was no revenue to report for
the quarter ending March 31 for both 2008 and 2B8@8&earch and Development ExperResearch and development decreased by $102,794 to
$69,732 for the #Quarter 2008 from $172,526 for thé'Quarter 2007. This decrease was due primarilydaced development expense as we
began the production stadgelling, general and administrative expenSefling, general and administrative expenses isecgay $209,818 to
$524,675 for the #Quarter 2008 from $314,857 for the first Quarted20This increase was due to expenses associatledaduring additional
funding for inventory and production by presentiagarious investors. Also costs were incurredtteral various Motorcycle trade shows.

Loss from operationOperational losses for the’®Quarter 2008 were $594,407 compared to $487,38®éot°  Quarter 2007. This increase in
losses of $107,024 in thesquarter of 2008 was due to increased show cosegpenses associated with securing additional figndimerest
expensénterest expense for thesiQuarter 2008 was $19,804 compared to $12,563 éot trQuarter 2007. This increase of $7,241 during tRe 1
Quarter 2008 was due to additional expense to reéhewne of credit for dealer floor planning. Nwome tax benefit was recorded regarding our
net loss for the ¥ Quarters 2008 and 2007, since we could not deterthiat it was more likely than not that any taxefgwould be realized in tt
future.Since we are just beginning commercial operationspperations are subject to all of the risks iehein the development of a new busir
enterprise, including the ultimate risk that we mayer commence full-scale operations or that we meaer become profitable. We do not expect
to make material shipments of our motorcycles @lets until the summer of 2008. Our historic spegdevels are not indicative of future spenc
levels since we are entering a period requiringeiased spending for commercial operations includiggificant inventory purchases, increased
marketing and dealer network costs, and additigaakral operating expenses. Accordingly, our lossakl increase significantly until we succeed
in generating substantial product sales, which meer happen. We currently have 14 employees,dimdufour in management and
administration, two in design and development, fawsales and marketing, two in purchasing andntorg control, and two in production and
quality control. We anticipate hiring three to fadditional production assembly personnel and &edeapport employee in 2008 incident to our
planned commercial production and marketing opanatiWe do not anticipate any other increase imauarber of employees for the next 12
months Liquidity and Capital ResourcesSince our inception, we have financed our develogneapital expenditures, and working capital needs
through sale of our common stock to investors ingbe placements and substantial loans from omcjpal shareholders We raised a total of
approximately $8.7 million through the sale of Gammon stock in private placements, and in exce$8.@ million through loans from our
principal shareholders. As of March 31, 2008, we tash resources of $0, total liabilities of $1,289, and a negative working capital position of
$366,659.

Future Liquidity Based on our current cash position, we have coaadraut our ability to fund our ongoing operatiofe anticipate obtaining
additional needed financing through the proceeats fadditional private placement of equity secusitie




If we are unable to complete the proposed privitegments or to obtain substantial additional fagdhrough another source, we most likely
would need to curtail significantly, or even ceasndr, ongoing and planned operations. Our futungdidy and capital requirements will be
influenced materially by various factors includithg extent and duration of our future losses, eélrelland timing of future sales and expenses,
market acceptance of our motorcycle products, etgot and market developments in our industry, gemtkeral economic conditions. The report of
our independent registered accounting firm foraudited financial statement ended December 31, 8@0Q&s that there is substantial doubt about
the ability of our business to continue as a gaioigcern. Accordingly, our ability to continue owrsiness as a going concern is in quesiZash
Flow Information Operating ActivitieNet cash consumed by operating activities was $&34during the #'Quarter ended March 31, 2008. Cash
was consumed by the net loss of $610,096 and dffsdepreciation of $22,883. Net changes to opggatssets and liabilities also consumed cash
in the amount of $67,308. Net cash consumed byatipgractivities during the ¥Quarter ended March 31, 2007 was $818,459. Cash was
consumed by the net loss of $516,035 and a loss tie sale of fixed assets of $2,284 offset by elgption of $15,136. Net changes to operating
assets and liabilities also consumed cash in trmuahof $315,276nvesting ActivitiedNet cash outflow from investing activities was $Dduring

the Quarter ended March 31, 2008 and for the Quened March 31, 2007 the investing activitiesstoned cash in the amount of $9,800 which
related to the purchase of fixed assets.

Financing ActivitiesNet cash inflows from financing activities geneth$651,927 during the quarter ended March 31, 2808 consisted of
$360,000 from a private placement offering of $&5 share and loans from stockholders of $352 Bagments for stockholder loans and capital
leases were $60,073. Net cash inflows from finameictivities generated $832,884 during the Quaneed March 31, 2007, and consisted
primarily of proceeds from the sale of common stimckrivate placement offering in the amount of $8&5, loans in the amount of $212,500 a
note payable for $79,849 offset by $7,430 in chfet@se payments. Sales of motorcycles in the drtates are affected materially by a pattern of
seasonality experienced in the industry which tesallower sales during winter months in coldegioes of the country. Accordingly, we anticip
that our sales will be greater during spring, sumamel early fall months than during late fall aniditer periods. We also expect our revenues and
operating results could vary materially from quattequarter due to industry seasonalRgcent Accounting Pronouncementtn February 2007,
the Financial Accounting Standards Board (“FASB3ued Statement No. 159, “The Fair Value Optior-foancial Assets and Financial
Liabilities - Including an amendment to FASB StaésinNo. 115”. This statement permits companiedtmse to measure many financial
instruments and other items at fair value. The

objective is to improve financial reporting by piging entities with the opportunity to mitigate adlity in reported earnings caused by meast
related assets and liabilities differently withwatving to apply complex hedge accounting provisidigs Statement is expected to expand th
of fair value measurement of accounting for finahgistruments. This statement applies to all isstiincluding not for profit. The fair value opt
established by this statement permits all enttbemeasure eligible items at fair value at spedifection dates. This statement is effective dbe
beginning of an entity first fiscal year that begins after November 28)7. The Company is currently assessing the inmgidaption of SFAS Ni
159 will have on its consolidated financial statetse In December 2006, the FASB issued SFAS No. “Fait Value Measurementswhich
defines fair value, establishes a framework for sneag fair value in generally accepted accounprigciples and expands disclosure aboul
value measurements. The statement clarifies tieadstohange price is the price in an orderly traimabetween market participants to sell the ¢
or transfer the liability in the market in whichetineporting entity would transact for the assdtatnility; that is, the principal or most advantage
market for the asset or liability. It also emphasithat fair value is a market-based measuremehamentity-




specific measurement, and that market participssuraptions include assumptions about risk and teffee restriction on the sale or use of an a
The provisions are effective for fiscal years bagig after November 15, 2007. The Company is ctiyerssessing the impact of the statement. In
December 2007, the FASB issued SFAS No.141 (re\d68d), “Business Combinations”, SFAS No. 160, “Namtrolling Interests in
Consolidated Financial Statements.” These statesvamt to improve, simplify, and converge internatilly the accounting for business
combinations and the reporting of non-controllinterests in consolidated financial statements.prbgisions of SFAS No. 141 (R) and SFAS No.
160 are effective for our fiscal year beginninguky 1, 2009. The Company is currently assessiagnipact of these statements. None of these
recently issued pronouncements are expected toshenagerial impact on the company’s financial répgr

Risk Factors

Our business and any related investment in our camstock or other securities involves many sigaificrisks. Any person evaluating our
company and its business should carefully conshiefollowing risks and uncertainties in additionother information in this registration
statement. Our business, operating results anddiabcondition could be seriously harmed due te onmore of the following risks.

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

Our securities are speculative and involve a higgrele 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 ggEms in the short term. Any profitability in
the future from our business will be dependent ugatizing production and sales of our motorcycledpicts in material commercial quantities,
which there is no assurance will ever happen.

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

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

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

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

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

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

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

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

We have limited experience in manufacturing motecproducts.

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

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

Our heavy reliance upon outside vendors and supgdlie our components involves risk factors suchimged control over prices, timely
delivery and quality control. We have no writtemesgments to ensure continued supply of parts anmgbonents. Although alternate suppliers are
available for our key components, any material glearin our suppliers could cause material




delays in production and increase production cd8tsare unable to determine whether our supplidtdevable to timely supply us with
commercial production needs. There is no assurdraceny of our vendors or suppliers will be ableneet our future commercial production
demands as to volume, quality or timeliness.

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

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

Our dealers are not required to sell our productaroexclusive basis and also are not requiredrchase any minimum quantity of Viper
products. The failure of dealers to generate s#lesir products effectively would impair our opéoat seriously and could cause our business to
fail.

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

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

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

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

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

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

Sales of our premium motorcycle products are tadyeward a limited number of upscale purchaseligito pay a higher price for Viper
products. Suggested retail prices of our motorsyalidl be considerably higher than
most premium models of our competitors. If we arehle to attract and obtain sufficient motorcyslisilling to pay the higher prices of our
products, our business model would not succeedandusiness would likely fail.

We may experience significant returns or warrangmnags.

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

Our exposure to product liability claims could hats seriously.

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

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

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

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




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

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

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

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

In our premium heavyweight motorcycle market, o@immcompetitor is Harley-Davidson Inc. which dontesathe market for V-Twin cruiser
motorcycles. Other significant competitors inclilezuki, Honda, Yamaha, Kawasaki, Ducati, TriumpkVi, Moto Guzzi and Polaris with its
Victory motorcycle line. We also face particuladiyect competition from a number of V-Twin custonmiser manufacturers concentrating on the
same upscale market niche where we are situateddgding Big Dog, American IronHorse, Bourget's Biéorks and others. Additional
competition exists from the numerous small compaare individuals throughout the country which tddne-off" custom cruisers from non-
branded parts and components available from thirtgs. We also expect additional competitors tergm from time to time in the future. There is
no assurance that we will be able to compete ssfidgsagainst current and future competitors.

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

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

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

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

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

Motorcycle sales generally are seasonal in natnoe £onsumer demand is substantially lower ducmidger seasons in North America. We
may endure periods of reduced revenues and cash flaring off-season periods, requiring us to Iyooterminate employees from time to time.
Seasonal fluctuations in our business could cawernual volatility in the public market price of oaommon stock.

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

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




We must comply with numerous environmental andysedgulations.

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

Use of motorcycles in the United States is sulifecigorous regulation by the Environmental PratecAgency (EPA), and by state pollution
control agencies. Any failure by us to comply wagiplicable environmental requirements of the EPfetavant state agencies could subject us to
administratively or judicially imposed sanctionsliding civil penalties, criminal prosecution, infttions, product recalls or suspension of
production.

Motorcycles and their use are also subject to gateindards and rules promulgated by the Natiorgthwhy Traffic Safety Administration
(NHTSA). We could suffer harmful recalls of our raatycles if they fail to satisfy applicable safstgndards administered by the NHTSA.

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

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

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

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

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

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

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

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

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

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

Off-Balance Sheet Arrangementsn January 2004 we obtained a letter of credit (.@@m Compass Bank of Dallas, Texas in the amofint
$200,000 in favor of GE Commercial Distribution &itte Corporation for the purpose of securing aorfplan financing facility. This LOC, whic
is now from Northern Trust Bank, is guaranteed layiD Palmlund Ill, a principal shareholder of oongany, who is being paid $3,000 monthly
by us so long as this guarantee is outstanding.




Forward -Looking StatementsThis quarterly report on Form 10-QSB contains “fawmi-looking statements” within the meaning of tlee@ities

Act of /933 and the Securities Exchange Act of 188ements expressing expectations regardinduture and projections we make relating
products, sales, revenues and earnings are typitalich statements. All forwelooking statements are subject to the risks anzbrtainties
inherent in attempting to predict the future. Owtwal results may differ materially from those mried, stated or implied in our forward-looking
statements as a result of many factors, including,not limited to, our overall industry environnbecustomer and dealer acceptance of our
products, effectiveness of our dealer networkufaito develop or commercialize new products, delakie introduction of products, regulatc
certification matters, production and or qualityrdool problems, warranty and/or product liabilityatiers, competitive pressures, inability to raise
sufficient working capital, general economic coiatlis and our financial condition. Our forward-lookj statements speak only as of the date they
are made by us. We undertake no obligation to wpdatevise any such statements to reflect newagistances or unanticipated events as they
occur, and you are urged to review and considedatlosures we make in this and other reports thstuss risk factors germane to our business,
including those risk factors in our Form 10-KSB foe period ended December 31, 2008m 3. Controls and Proceduresvaluation of

disclosure controls and procedures The CompanyisfE&xecutive and Chief Financial Officer, JohnSseth and Peter J. Anton, have reviewed
the Company'’s disclosure controls and procedures tiee end of the period covered by this repoas&l upon this review, these two officers
believe that the Company’s disclosure controlsfodedures are effective in ensuring that infororathat is required to be disclosed by the
Company in reports that it files under the Seasiftxchange Act of 1934 is recorded, processedamdharized and reported within the time
periods specified in the rules of the Securitied BRchange Commission. Changes in internal conirioése were no changes in the Company’s
internal controls over financial reporting that ooed during the period covered by this report tieate materially affected, or are reasonably likely
to materially affect, the Company'’s internal cohtreer financial reporting.

PART Il - OTHER INFORMATION Item 6. Exhibits Exhibit

Number Description
31.1 Certification of Principal Executive Officer Pursudo Section 302 of the Sarba-Oxley Act of 200z
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 Sarbane-Oxley Act of 200z

SIGNATURE Pursuant to the requirements of the Securitieh&xge Act of 1934, the Registrant has duly catlsiedeport to be signed on its
behalf by the undersigned thereunto duty authorized
VIPER POWERSPORTS INC(

By: /s/ Peter J. Anto
Peter J. Anton
Principal Financial Office

May 15, 2008
Big Lake, Minnesota



Exhibit 31.1

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

I, John R. Silseth certify that:

Date:

1.

2.

| have reviewed this report on Form-QSB of Viper Powersports In

Based on my knowledge, this report does not comtaynuntrue statement of a material factor omgttade a material fact necessary to
make the statements made, in light of the circuntgta under which such statements were made, nletadlisg with respect to the
period covered by this repo

Based on my knowledge, the financial statement$otimer financial information included in this repdairly present in all material
respects the financial condition, results of operastand cash flows of the registrant as of angtfer periods presented in this rep

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

(@) Designed such disclosure controls and proceduregused 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 preguh

(b) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsingport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(c) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fotikbal quarter in the case of an annual repod) llas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

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

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

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

May 15, 200¢

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




Exhibit 31.2

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

I, Peter J. Anton, certify that:
1. | have reviewed this report on Form-QSB of Viper Powersports In

2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omét&te a material fact necessary’ to
make the statements made, in light of the circuntgta under which such statements were made, nletadlisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statement$otimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, andtfi@ periods presented in this rep

4.  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

(@) Designed such disclosure controls and proceduremaused 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 preguh

(b) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsingport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(c) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fotikbal quarter in the case of an annual repod) llas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

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

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

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reportin
Date: May 15, 2008

/sl Peter J. Anto
Peter J. Anton
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 10-QSB of Viper Powersports Inc, a Nevealporation for the Quarter ended
March 31, 2008, the undersigned certify, pursuarBedction 906 of the Sarbanes-Oxley Act of 2002ucknowledge, that

(1) the Quarterly Report on Form 10-QSB of Viper Popwerss Inc for the Quarter ended March 31, 2008/ faimplies with the
requirements of Section 13(a) or 15(d) of the S@earExchange Act of 1934, a

(2) the information contained in the Quarterly Report@mrm | 0-QSB for the quarter ended March 31, 288, presents in all material
respects, the financial condition and results @rapions of Viper Powersports |

Date: May 15, 200¢

/s/ John R. Silset

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

Date: May 15, 200¢

/sl Peter J. Anto
Peter J. Anton, Principal Financial Officer of
Viper Powersports Inc




