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PART I

Item 1. Description of Business
(a) BUSINESS DEVELOPMENT

Viper Powersports Inc. was incorporateti@vada in 1980 under a former name, and was irafiivyears prior to early 2005. On
March 31, 2005,it was recapitalized through a sexahange merger with Viper Motorcycle Company,iarisota corporation, resulting in
Viper Motorcycle Company becoming a wholly-ownethsidiary of Viper Powersports Inc. The transactias effected as a reverse merger,
since the former shareholders of Viper Motorcyctrpany acquired 93.5% of the resulting combinedyentiper Powersports Inc. regards
its inception as being the incorporation of Vipeotdrcycle Company on November 18, 2002, and thebawad company is considered a
continuation of the motorcycle operations of Vipwtorcycle Company. Under this reverse merger, ¥ietorcycle Company was treated
as the acquiring entity for accounting and operaigurposes and Viper Powersports Inc. as theévéagvor parent entity for legal purposes.
The stock exchange for this merger was effected one-for-one basis with the stockholders of Videtorcycle Company exchanging all of
their capital stock for a like amount and type apital stock of Viper Powersports Inc.

Viper Performance Inc. is also a wh-owned subsidiary which was incorporated in MinnasotMarch 2005. Viper Performance |i



was formed for the purpose of receiving and holdingine development technology and assets acdoyr&tiper Powersports Inc. effective
March 31, 2005.

As used herein, the terms “we”, “us”, “oughd “the Company” refer to Viper Powersports bued its two wholly-owned subsidiaries,
unless the context indicates otherwise.

Since our inception in late 2002, we hagerbin the business of designing, developing anthoencing commercial marketing and
production of premium custom V-Twin motorcycles ptgwly known as “cruisers.” We have recently alsquared and completed extensive
testing of a line of powerful motorcycle enginestdise by us both to power all Viper motorcycles tmeell into the large motorcycle product
aftermarket. Our motorcycles will be distributediaold under our Viper brand through a nationwidavork of independent motorcycle
dealers. Marketing of our motorcycles is targetedard the upscale market niche of motorcycle emglstswho prefer luxury products and
are willing to pay a higher price for enhanced perfance, innovative styling and a distinctive brang believe there is a consistently strong
demand for upscale or luxury motorcycle produdts bur American-styled classic Viper cruisers andgremium V-Twin engines. For
example, the prestigious upscale Robb Report magamiblishes a Robb Report Motorcycling magazinmdmthly, which is targeted
exclusively to luxury motorcycle products.

While in our development stage, in 2004preduced and sold to our initial dealers a prelanyrrun of our initial cruiser model power
by a non-proprietary engine, consisting of 25 motoles which generated revenues of approximatedp $H0. We then discontinued any
further production operations in order to concdrtan acquiring proprietary motorcycle engine texdbgy so that we could have our own
engines to power all Viper motorcycles, as wellcasomplete certain other material enhancementsitanitial model.

In January 2005 we commenced negotiatioREduire our proprietary engine technology, andmeted this acquisition in March 2005,
resulting in our now owning three different-sizemygrful V-Twin engines as well as other engine technology cérepleted the developme
and extensive testing of our V-Twins in October 20énd we have been very satisfied with their perémce while powering our cruisers
during all kinds of street and highway running citinds.
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During the first nine months of 2005, wecatompleted all other planned enhancements andament modifications to our primary
Viper cruiser, the “Diablo.” We believe that ounvééopment stage has ended, and that our Viper Diadlv satisfies all styling, performance
and quality standards or criteria that we resobeelde met before being commercially introducedun marketplace. We are currently in the
process of outsourcing and/or ordering compongatss and raw materials for commercial productiod sales of Viper cruisers by the
summer of 2006.

2005 Reorganization

We planned and successfully completed @nreprganization in early 2005 including the feliog transactions:

e Debt ConversionsWe converted most of our outstanding debt andliteds into our common stock at $2.50 per shareluiing trade
accounts payable, loans and accrued liabilitiesitm approximately $4.8 Million.

e Strategic Merger We completed the reverse merger between VipeoMygtle Company and Viper Powersports Inc. resgilithour
becoming a publicly-traded company.

e Strategic Asset Purchas&Ve consummated a key asset purchase in exchangarfcommon stock under which we acquired our
powerful line of premium V-Twin engines to powel iper cruisers.

Purchase of Engine Development Technology

Our proprietary engine development techgyplas purchased effective March 31, 2005. Thesgegfic assets were acquired from Thor
Performance Inc., a Minnesota corporation in exghdnr 2,996,575 shares of common stock of Vipavéteports Inc. issued to Thor
Performance Inc.

Motorcycle technology acquired by us irsthirategic asset purchase includes designs atwtygres for three V-Twin engines and other
motorcycle engines, related motorcycle componentidpment, and a commitment to complete engineldpweent still in progress. Our
proprietary engine development technology was desigand developed over the past 6-7 years by Melionsultancy Design (MCD), a
leading engine design and development firm basé&thgiand.



Incident to this acquisition, related pastof our company acquired beneficially 2,401,188ups common shares based on their prior
ownership of capital stock of Thor Performance Because Thor was controlled by persons who contothis asset purchase was not an
arms-length transaction. Accordingly, before clgdime transaction, Thor obtained and provided ul an independent fair market value
appraisal from a business appraisal firm basedaiteB, Texas. For accounting purposes, the actunsitas valued at $7,491,438 based on
$2.50 per share, whereas the independent appvais&ld our engine development intellectual propatt$19,616,400.

Corporate Data

The address of the Company in suburban &&polis is 5733 International Parkway, New Hope, 428; its phone number is (763)
732-0778; and its website address is www.viperpspa@ts.com.

(b) BUSINESS OF COMPANY

We develop and produce proprietary motdecpcoducts targeted toward consumers who purahaseale luxury products. Any matel
revenues we generate initially will be from saleoaf Diablo cruisers. Additional anticipated sowroé revenues include a second model of a
Viper cruiser scheduled for commercial introductiotate 2006, aftermarket sales of our proprie¥Twin engines, and sales of ancillary
Viper motorcycle products including aftermarkettoms parts and accessories and Viper branded apgadedther merchandise.

Our revenue stream will be primarily affected bgtoumer demand for our Viper motorcycles, our apttit timely provide Viper products in
response to dealer orders, recruitment and retenfieffective Viper dealers who actively promote @ell our products, and our dealers’
acceptance of our floor plan financing facility. \terrently hold orders from our dealers for appneiely 100 Viper cruisers, although these
orders are cancelable anytime by dealers.
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Our Market

Motorcycles are generally characterizeth@ir industry by weight, primarily based on engitigplacement size. Our cruisers fall within
the heavyweight motorcycle category which includeslels with engine displacements of at least 6%duioic centimeters). There are
generally four types of heavyweight motorcycles:

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

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

According to information released by thetbfoycle Industry Council (MIC), heavyweight motgote sales in the U.S. have increased
each year from 1992 to 2004. Over a ten-year pdrad 1992 to 2002, new heavyweight motorcycle sergtions increased from 86,400
units in 1992 to 442,300 units in 2002, an averay®aJal growth rate in excess of 15%.

Our Viper motorcycles are offered and cotepe the upscale segment of the heavyweight custefwin cruiser market dominated by
Harley-Davidson. We believe that potential custamerthis upscale market seek motorcycle modelsgaa product and lifestyle appeal
associated with the classic American V-Twin crutsadition. Our targeted customer base has expafudedany years due to the growing
popularity of motorcycling along with the agingtbe population bulge from the poaterld War Il baby boom years. Many males of theyt
boom generation now are in their peak income egrp@ars, making them good prospects for luxury godde believe that premium
motorcycles have become well-accepted and popurkary recreational motorsports products. In iterd@nnual report, Harley-Davidson
stated that the typical consumer of their heavyheigotorcycles is a married man in his mid-fortiesing an income of approximately
$81,000.

Our Motorcycles

Viper motorcycles have been designed arndldped to attract and appeal to wealthy motorcgokbusiasts willing to pay a higher price
for enhanced performance, innovative styling addstnctive new brand.

Viper Diablc



The Viper Diablo is our primary cruiser, igfhwe believe has been designed and developedmwedtty styling and performance features
and components distinguishing it from cruiserswf @ompetitors. Our development efforts have fodusestantially on providing enough
signature styling and component features for thabldito compare favorably to other premium cruisers

Premium components and distinctive features oDiadlo include:

e a powerful, billet-cut proprietary V-Twin engine;

e our unique right-side drivetrain providing maximuiter balance;
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e premium HID headlights and LED display functions;

e a 6-speed transmission;

e adjustable rear end air suspension system andérahiMarzocchi forks;
e a proprietary handlebar vibration dampening systmd,

e wide high-quality Metzeler tires and premium bilgheels.
The outward appearance of the Diablo includesrdittie styling features such as:

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

e alow, streamlined look;

e 0il storage in the frame, enabling a sleeker antemaked appearance due to absence of an undearilsealk;
e a unique swingarm design; and

e rear light and LED turn signals built into the fend

Basic specifications of the Diablo cruiser are@mvs:

Wheelbase length and rake:

Weight:

Seat height:

Engine type:

Engine displacement;
Fuel distribution:

Frame:

Transmission/drivetrain:

Final drive:
Rear-end suspension:
Front-end suspension:

Tires:

68 inches, 34°
570 pounds
-Z8linches, adjustable
45T win, air-cooled
Choicd D5, 128 and 152 cubic inches
Mikucarburetion or direct injection (DI)
1 1/2" tubular steel
6-speed,a&rigght-side drive
Belt
Adjustableide
Marzoccheérted cartridge forks

Metzeler - 240mm front and 130mm rear



e Brakes: 4-piston caliper both front and rear

e Power rating ranges: 105-15p Ahd 110-170 ft.Ibs. torque
depending upon the displacement engine mode

Viper Diablo PC

The Viper Diablo PC is a distinct modelrfrour Diablo cruiser primarily due to its differestyling features. It is longer and lower than
the Diablo, providing it with a somewhat chopperetook compared to the Diablo. Most of the unideatures and premium components
used in the Diablo are also included in our Didb® model. Suggested retail prices of our DiabldiR€are expected to be approximately
10% more than Diablo cruisers with the same sizBafa engine.
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Viper Proprietary Engines

The proprietary engine technology acqubrgdis in early 2005 affords us the opportunity fleromultiple displacements of engine size.
We have completed extensive testing for our thn&&i V-Twin models of 115 cubic inches, 128 culbriches and 152 cubic inches. Both our
Diablo and Diablo PC cruisers lines will offer cangers the opportunity to choose from any one cfdttaree engines to power the
motorcycle they purchase. We believe that havingomn proprietary engines will distinguish us clgand favorably from other upscale
custom V-Twin competitors.

Our proprietary V-Twin engines feature #rbdlet aluminum construction including casesalls, cylinders, rocker boxes and covers,
and oil pump components. Regardless of their vagryated power, our V-Twins will utilize the sameukshaft and stroke dimensions, with
only the size of the cylinder bore creating théedént displacements.

Our V-Twin engines will be produced in-heusy us, and we have ordered the necessary lar@er@at¢hines to enable us to engage in
volume commercial production of our V-Twin engir®sthe spring of 2006.

We also anticipate that our proprietaryafipngines will provide substantial revenues tmuke large custom motorcycle aftermarket.
There is a continual and growing demand for premiifwin engines in this aftermarket through mukipharketing channels including
dealer sales, catalog sales and website online.sale

Sales and Marketing

We will sell our motorcycles directly toroauthorized Viper dealers. Our dealer network imitlude well-established, independent full-
service dealers offering more than one motorcycad. We currently have 17 Viper dealers locatémhanily in Southern and Midwestern
states, all of which are experienced in selling sevicing premium heavyweight V-Twin motorcycle#ge will continue to recruit additional
qualified Viper dealers to attain our goal of haymnationwide distribution network. Our near-termarketing focus will emphasize dealer
recruitment in regions of the country where we ldekler representation.

Our dealers must maintain full-service dapants capable of providing quality V-Twin engiaed drivetrain maintenance and repair.
They also must be able to perform custom upgrad& wwo cruisers. Viper dealers enter into a writealer agreement with us granting them
a designated, non-exclusive location to sell Vipetorcycle products. Dealers have the exclusivet tigguse and display our Viper brand in
their respective locations in connection with théeof our products. They must be responsible farranty services and general repair and
maintenance services, maintain adequate workingatagnd conduct material efforts toward promotangl selling Viper products. Dealer
agreements are for a one-year term, and expireratically unless renewed by us and consented thdogealer.

We will conduct substantial ongoing markgtactivities to support our dealer network andprte Viper products and brands to our
customer base and to the general public. Our matkand promotional efforts will include advertigim selected trade publications and
motorcycle magazines, production and publicatiosadés brochures, technical product documentadiot providing service and operational
manuals for dealers and their customers. We alb@avriicipate in direct mail promotions to prospee customers, attend leading motorcy
trade shows and conventions, and appear at pomatgrcycle rallies and similar events. We alsondtéo institute material public relations
efforts directed toward industry media sources el & the general investment community.
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Dealer Floor Plan Financing

We have a written agreement with GE CommeéRistribution Finance Corporation (CDF) to prdgifloor plan financing to Viper
dealers. Under this facility, we submit an invoioeCDF describing motorcycles we ship to a dedildra dealer requests CDF floor plan
financing. Provided CDF accepts the transactionf- @I pay us 96.7% to 100% of the amount invoiegthin 15 days of CDF's receipt of
the invoice. We expect that most of our Viper desaleill purchase products from us financed by @B floor plan facility. Each Viper
dealer must qualify independently with CDF to asdss financing, and CDF is only obligated to fine products it has approved on a
transactional basis.

CDF's obligation to finance dealer purctgasgViper products is also subject to:
e our delivery of products to the dealer within 3¢slaf CDF’s acceptance;

e receipt of a transaction number from CDF; and

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

If for any reason CDF deems it necessargpossess Viper products from a Viper dealer, wstmrepurchase them from CDF at the
greater of the dealer unpaid balance or our originaice price, regardless of the condition of therchandise, and we also must pay any
repossession expenses incurred by CDF. Our CDF filan financing facility may be terminated anytitne CDF or by us upon 30 days
written notice to CDF.

Design and Development

We are committed to a substantial ongoiegjgh and development program to:

e introduce new Viper motorcycle models on an anbaais;
e improve and enhance existing Viper models;

e develop as many parts and components as possililefiouse production toward our goal of reducing préidaccosts and controllir
quality; and

e develop and produce or outsource production ofllangiViper components and accessories for sath@narge custom cruiser
aftermarket.

We believe our established design and dgweént systems, our professional and motivatecdpaed, and other development equipn
and capabilities will enable us to timely desigd d@evelop new Viper products as needed to satigfyhanging needs and tastes of the
custom cruiser market. Our design and developmasradions are conducted primarily through our inid@development and engineering
department located in our suburban MinneapolidifgcSince our November 2002 inception through Asig31, 2005 we spent approxima
$2.5 Million on product research, design and dgwalent including capital purchases of equipment.

Manufacturing and Suppliers

Our manufacturing operations consist afidquse manufacture of V-Twin engines and certaierothaterial motorcycle components,
procuring numerous parts and components from ffartly suppliers, outsourcing the painting of Vipestorcycles, and assembling and
testing motorcycles for shipment to our dealerstaie key components for our motorcycles are beimgourced for production or purchased
off-the-shelf from third party vendors located pairity in the United States. We have no written comgnt supply agreements with our
suppliers, although alternate sources exist foc@ihponents we procure from third party suppliers.
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Warranty Policy



We will provide a standard limited warraifdy Viper products primarily covering parts anfida to repair or replace defective
motorcycle components. Our warranty will cover mited mileage during an effective one-year termdé&frour Viper dealer agreements, our
dealers will conduct repairs on Viper products undarranty, for which we will reimburse dealers. Wéaty repairs and replacements will be
provided at no cost to the consumer.

Competition

The heavyweight motorcycle market is higtitynpetitive, and most of our competitors have tutimlly greater financial, personnel,
development, marketing and other resources thawhish puts us at a competitive disadvantage. Cajontompetitors have substantially
larger sales volumes than we expect to ever reafidein most cases have greater business divetsific Our main competitor is Harley-
Davidson, which for years has dominated the custanser segment of the motorcycle marketplace. Qtigor competitors include Polaris
with its Victory motorcycle brand, BMW, Honda, SkiuYamaha, Kawasaki, Moto Guzzi, Ducati and Trilmpirect competition in the
upscale cruiser market includes Big Dog, AmericamtiHorse, Titan, Bourget's Bike Works and otherg &0 compete with many small
companies and sole proprietors who produce custaisers on a one-off basis using unbranded compgenBnue to the steady growth of
cruiser-style motorcycles in recent years, we ekfgeencounter additional new competitors from tiiméime.

We believe that the principal competitiaetbrs in our industry are styling, performancelify, product pricing, durability, consumer
preferences, marketing and distribution, brand aness and the availability of support services.cafeot assure anyone that we will be able
to compete successfully against current or futorapetitors or that the competitive pressures fdgeds will not materially harm our
operations, business and financial condition.

Intellectual Property

We hold a registered trademark for our Yipgo, and we have registered for trademark ptimtedor the use of the term Viper in
connection with motorcycles and motorcycle produstthough we have not been challenged by any padgarding our use of Viper as a
brand name, there is no assurance that we willveteidemark protection from the U.S. Patent arati@mark Office. If we cannot obtain an
official registration of the Viper trademark, hovesywe believe we hold the right to continue ugimgViper name and brand as it is now t
by us for motorcycle products. We are aware of otisers of the marks Viper and Diablo for variousdocts, and there is no assurance one
or more of these other users will not challengeuse:.

We regard our development technology angetary know-how and assets as being very vadublis, but we have no patent
protection to date. We are in the process of piegaertain patents relating to our V-Twin engia@sl certain other Viper motorcycle
components, which we expect to have filed withwh®. Patent and Trademark Office by the end of 2808 do not expect to obtain any
significant patent protection, however, and weridtéo rely primarily upon a combination of tradersts and confidentiality agreements to
protect our intellectual property.

There is no assurance that any measuren takus to protect our intellectual property Wil sufficient or that such property will prov
us with any competitive advantage. Competitors imagble to copy valuable features of our products obtain information we regard as a
trade secret. We are currently not aware of anynslaf infringement against us regarding our prasloc intellectual property rights.
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Government Regulation

Motorcycles sold in the United States, fpe@n Union countries, Canada and other countreesubject to established environmental
emissions regulations and safety standards. Vipgomycles must be certified by the Environmentait&tion Agency (EPA) for
compliance with applicable emissions and noisedstais and by the California Air Resources Board RBAwith respect to California’s
more stringent emissions regulations. Motorcyctdd 81 California also are subject to certain tgfpand evaporative emission requirements
unique to California.

Motorcycles sold in the United States dse aubject to the National Traffic and Motor VdhiSafety Act and its rules promulgated and
enforced by the National Highway Traffic Safety Admtration (NHTSA). This safety act prohibits safeany new motorcycle failing to
conform to NHTSA safety standards, and also pravide remedying safety defects through productli®céd/e are also required to recall
motorcycles voluntarily if we determine a safetyed¢ exists regarding Viper motorcycles. If the N6 or we determine a defect exists
requiring a recall, the costs to us of such an eveuld be very substantial.

We are in the process of submitting ourevipruisers and their V-Twin engines to the appliegovernmental agencies to satisfy their
certification requirements and standards. We exjeicicur material ongoing costs to comply with oroycle safety and emissions
requirements. As new laws and regulations are adopte will assess their effects on current andréuViper motorcycle products. V



expect to spend about $60,000 in 2006 for such tange.

Employees

We currently employ 16 persons including management, development, marketing and admitiistrpersonnel. We expect to hire 3-4
assembly personnel in the middle of 2006 when vpeetxto commence commercial production of Vipeisans. Other than these additional
assembly personnel, we do not anticipate needip@dditional personnel during the next twelve msnth

Item 2. Plan of Operation and Management Analysisfd=inancial Condition

The following discussion should be readanjunction with our consolidated audited finans@tements and related notes included in
this registration statement. These financial stateésihave been prepared in accordance with UniegdsSGenerally Accepted Accounting
Principles (US GAAP).

ForwardlLooking Statements

This registration statement contains fodMaioking statements as that term is defined irRteate Securities Litigation Reform Act of
1995, which statements relate to future eventsiofudure financial performance. These statemefién@an be identified by terminology
such as “may”, “should”, “expects,” “plans”, “anipates”, “believes”, “estimates”, “predicts,” “pexgts” or the negative of these terms or
other comparable terminology. These statementerdyepredictions or projections and involve knowrdainknown risks, uncertainties and
other factors, including the risks in this Itemrter the “title” “Risk Factors.” The risks we cunty face or may encounter in the future may
cause our actual results, levels of activity, peni@ance or achievements to be materially differesmnfany future results, levels of activity,

performance or achievements expressed or impligtidése forward-looking statements.

Although we believe that the expectationfuture planned operations reflected or contenepldty our forward-looking statements are
reasonable, we cannot assure or guarantee ang fetsuilts, levels of activity, performance or aghieents. Except as required by applicable
law, we do not intend to update any of our forwkoking statements to conform them to actual result
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Plan of Operation

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

Commercialize the Diablo and Diablo R®ur primary focus during 2006 will be to establgermanent production operations for our
motorcycle products to be manufactured by us oonangercial scale. We have obtained the necessatkivgocapital and inventory financing
for this purpose. We also are completing a prodactissembly line including shelving, railings andividual station equipment necessary for
efficient factory production operations. We alsedabtained all vendors, suppliers or subconttaod parties needed for obtaining
components, parts and raw materials for our motdesyand having them painted after assembly, andilveontinue to identify and obtain
alternate sources for material components. Weigate commencing initial commercial delivery of bBiias to our dealers by the summer of
2006.

Continue Design and Developmewe will complete development and testing of oighler priced model in our Diablo line, the Diablo
PC, in the first half of 2006 in order for it to peoduced commercially by the middle of 2006. Wspakill commence design and
development for one or more additional Viper modelbe available for shipment to our dealers in7200

Expansion of Distribution NetworkWe will continue to identify and recruit qualifiendependent motorcycle dealers to become Viper
dealers until we achieve our goal of having a matide network of Viper dealers. We will only seléali-service dealers which we determine
possess a successful V-Twin motorcycle sales Ristosolid financial condition, a good reputatiarthie industry, and a definite desire to sell
and promote Viper products. We also intend to rieamnd retain one or more Canadian motorcycle deatesell our products. Moreover, in
2006 we intend to commence initial efforts to emteerseas foreign markets including identifyingeefive overseas motorcycle distributors
and attracting them to our products and Viper brand

Expansion of sales and marketing activitiéde will continue and expand upon our marketintivéties which are primarily focused
toward supporting our dealer network and buildingev brand awareness. We will participate in legdionsumer and dealer trade shows,
rallies and other motorcycle events including #eding annual Cincinnati-Twin dealer convention and the always popular S$uagd



Daytona motorcycle rallies. We will attend at leaigiht major trade shows or rallies during 2006. 8#® will engage in ongoing advertising
and promotional activities to develop and enhaheevtsibility of our Viper brand image, includinggular advertising in major motorcycle
industry magazines and assuring such magazines avtitles or otherwise report on our products astivities from time to time.

Market and sell ancillary Viper productdn 2006, we intend to commence marketing andssafi@ variety of ancillary products under
our Viper brand, particularly in the large custoraiser aftermarket. We expect our primary afterratidales will be our line of powerful
Viper V-Twin engines, and by 2007 we anticipateagfihg substantial revenues from Viper engine saléisis active aftermarket. We also
intend to develop and offer for sale certain biflatts and components to be manufactured by ususér We also will outsource production
of ancillary Viper items from third-party supplierscluding various motorcycle parts and accesspcekectibles, and other Viper branded
merchandise. For example, we have recently obtarsmlirce to provide us with a line of Viper brashdpparel. Our ancillary Viper products
will be sold through multiple marketing channelslirding Viper dealers, independent aftermarketlogtaand our website.
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We anticipate spending approximately tHe¥dang amounts in the next twelve months to suppoir operating expenses regardless of
the number of motorcycles we sell or the revenuesageive:

Sales and marketing expenses including dealer stigpd recruitmen $ 1,200,00!
Research and development activit $  650,00(
General and administrative expenses including memagt compensatic $  750,00(
Rent and fixed overhead expen $  400,00(
Obtaining governmental regulatory certificatic $ 60,00(
Purchase of capital equipméht $ 50,00(

(1) Represents the 10% down payment needed for ttehgee of $500,000 of CNC machines needed for us&&/-Twin engine
production. The balance will be paid in monthlytadenents over a fiv-year period

Due to our recent private placement, wecgate having sufficient cash to support our opiergeexpenses until we commence
commercial deliveries of Viper motorcycles in themsner of 2006. Thereafter we will need additionatking capital, which we intend to
obtain through our SEDA financing commitment frorr@ell Capital Partners.

Liquidity and Capital Resources

Since our inception, we have financed awalbpment, capital expenditures and working capéads through the issuance of our ca
stock or through loans from our principal sharebodd Financing through issuance of our common efiepred stock has included private
placements for cash, common stock issued for emreplepmpensation and consulting services, commak &sued to satisfy accounts
payable, and common and preferred stock issuedneett outstanding loans and other liabilities icépital stock of our company. We have
raised a total of approximately $6.1 Million thrduthe sale of our common stock in private places)eand at least $3.5 Million in loans fr
our management or principal shareholders.

We have also relied on satisfying substhetnployee compensation, consulting fees, proderetlopment, marketing and administra
expenses directly through issuance of our commmeksfFrom inception through the end of 2004, wel @aiotal of approximately $2.4
Million for such expenses with our common stock.

Incident to our early 2005 reorganizatioe, also converted a total of approximately $4.8ibhl of outstanding loans and accounts
payable into capital stock of our company base@2B0 per share.

As of August 31, 2005, we had cash resauot@pproximately $2.1 Million, total liabilitiesf approximately $320,000 and a working
capital position of approximately $2 Million.

2005 Private Placement

In late August 2005, the Company complet@divate placement of 1,000,038 shares of its comstock at a purchase price of $3.9C
share. Bathgate Capital Partners of Denver, Cotoveas the Placement Agent for this private offerengd we received net proceeds of
$3,387,024 after payment of commissions and otffering expenses.
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SEDA Financing Agreement

In August 2005, the Company entered in&iamdby Equity Distribution Agreement (SEDA) witli@Gell Capital Partners, LP of Jersey
City, New Jersey. Under the terms of this SEDA fitiag facility, Cornell committed to purchase ugtts Million of common stock of the
Company over a period of 24 months. The 24-montlogdef the SEDA facility begins upon the completioy the Company of an effective
registration of such common stock with the Seaesitind Exchange Commission to permit the resaleest shares by Cornell. The Comp
is only obligated to sell its common stock to Cdirmden and if the Company decides to draw upos 8&DA facility.

The Company has the right to request Cbtoglurchase installments of the SEDA facilityan amount of up to $500,000 until the $15
Million has been provided to the Company or then®ahith term has expired, provided that each stocghase request by the Company must
be at least five trading days after any prior stpakchase by Cornell. Cornell will pay the Compargurchase price equal to 96% of the
market price of its common stock, which is defiredhe volume weighted average public trading psfdde common stock during the five
consecutive trading days after each SEDA instaltrpenchase by Cornell. Cornell will receive casmpensation of 4% of the gross proce
of each SEDA installment advance to the Company.

The Company has paid Cornell a commitmeatfdr this SEDA facility through the issuance @Il of 133,333 shares of common
stock of the Company, and the Company also gradtedell a warrant to purchase 1,750,000 commoreshafrthe Company at $4.60 per
share over a three-year term.

Production Inventory Financing

In October 2005, we entered into a Secumedntory Financing Agreement with one of our pijfrat shareholders as the Lender. This
agreement provides us with production inventorgfficing up to $800,000, which has enabled us tor@nae pay for substantial purchases of
components and supplies for our upcoming commepc@duction operations. We have utilized $100,00this inventory financing to date.

Under this agreement, the Lender is secwihdla first position against all Viper motorcygarts and components and finished goods
inventory. To obtain this inventory financing, wélyay the Lender monthly interest of 2% of theeeage monthly outstanding amount owed
by us. Under this agreement, we have establislspeg@al bank account for all funds borrowed from ttlender, which account must be used
only to pay vendors providing motorcycle compondatscommercial production. If this agreement il sffective when we commence
commercial shipments to dealers, we must depo%tt 80payments we receive for our motorcycles iht special bank account.

The initial term of the financing agreementhree months, and it has a provision for aghr®nth extension providing the Lender has
consented. In the event this inventory financirglitg is not renewed upon its expiration, we exptecrepay the Lender by drawing upon our
SEDA financing facility with Cornell Capital Partrse

Risk Factors

Our business and any related investmeotiircommon stock or other securities involves neigyificant risks. Any person evaluating
our company and its business should carefully dmmghe following risks and uncertainties in adxitio 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 development status and the naturardfusiness, our securities are highly specuéa
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Our securities are speculative and invalvigh degree of risk, generally because of ourgo# the development stage. Until and unless
we emerge from the development stage, we will eoiegate any material commercial revenues from pearations. Moreover, we do not
expect to realize any material profits from ourm@ens in the short term. Any profitability in tfigture from our business will be dependent
upon realizing production and sales of our motdecycoducts in material commercial quantities, viahicere is no assurance will ever
happen. Since we will not generate any materisdmeaes for some time, we will need to raise subistisadditional financing through the sale
of our equity securities or debt in order to conéirour business operations after expending thesfandently available to us.

We have a limited operating history primarily invetl in product development, and we have not geegiay commercial revenues to date
or attained any profitable operations. We will conie to need substantial additional financing tadwur operations and activitie



From our inception in late 2002 through Asg31, 2005, we have experienced cumulative lossagproximately $12.6 Million, and v
will continue to incur losses until we produce aedl our motorcycle products in sufficient voluneeattain profitability, which there is no
assurance will ever happen. Our operations arécpkatly subject to the many risks inherent in gagly stages of a development enterprise
and the uncertainties arising from the lack of mew@rcial operating history. There can be no asserémat our business plan will prove
successful.

As a result of the completion of our recemvate placement of securities in August 2005 bekeve we now have sufficient funds to
satisfy our estimated cash requirements untilagtleur planned commencement of commercial progluetnd sales of our products in the
summer of 2006. We will then need to raise add#idimancing to support commercial operations adt@erging from our development stage.

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

Our ability to become commercially succebsgfill depend largely on our being able to congmaising significant additional financing.
If we are unable to obtain additional financinghagded, we would not be able to emerge from oueldpment stage which eventually would
result in a failure of our business. We have ndd¢hsv from our business, and for at least the nextive months we will be dependent for
funds primarily through sale of our equity secesti

Although we expect to obtain necessaryr&ufinancing for commercial operations by drawippo a $15 Million standby equity
commitment we hold from an investment firm, we aatrive assured that we can access all needed fuadititat basis because of its reliance
upon factors such as the public market demanddocommon stock and the state of financial margetserally.

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

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

We have very limited experience in commercial petida or sales of our products.
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As a development stage company, our oaratiave been limited primarily to designing andetigping our products, testing them after
development, establishing our initial distributioetwork of independent dealers, obtaining suppf@r®ur components, outsourcing future
production of certain components, and reorganiningcompany. These past activities only providenitéd basis to assess our ability to
commercialize our motorcycle products successfully.

We have limited experience in manufacturing motdecproducts.

Our motorcycles must be designed and matwiad to meet high quality standards in a costetffe manner. Because of our lack of
experience in manufacturing operations, we may liiffieulty in timely producing motorcycle produciis a volume sufficient to cover orde
from our dealers. Any material manufacturing delegsld frustrate dealers and their customers aaudi e a negative perception of Viper
products or our company. If we are unable to masiufe effectively in terms of quality, timing andst, our ability to generate revenues and
profits will be impaired.

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

Our heavy reliance upon outside vendorssapgliers for our components involves risk facgrsh as limited control over prices, tim
delivery and quality control. We have no writtemesgments to ensure continued supply of parts angbopents. Although alternate suppliers
are available for our key components, any matehahges in our suppliers could cause material deétagroduction and increase production
costs. Since we have only produced a limited nurobdevelopment stage motorcycles, we are unaldetermine whether our suppliers will
be able to timely supply us with commercial proétutineeds.

Our inability to obtain timely delivery qgluality components, or our loss or interruptiorsefvices of one or more of our component
suppliers, or any material increases in the cosuoitcomponents, could result in material productelays and reductions in our motorcycle
shipments, which could seriously impair our abititygenerate revenues.

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



We depend upon our Viper dealers to selippaducts and promote our brand image. If ouretsadre unable to sell and promote our
products effectively, our business will be harmedasly. We currently have agreements with onyesin dealers. We must continue to
recruit and expand our dealer base to satisfy mjegted revenues. If we fail to timely obtain ndealers or maintain our relationship with
existing dealers effectively, we could be unabladbieve sufficient sales to support our operations

Our dealers are not required to sell oodpcts on an exclusive basis and also are notrextjto purchase any minimum quantity of
Viper products. The failure of dealers to genesatles of our products effectively would impair operations seriously and could cause our
business to fail.

We also depend upon our dealers to selijper motorcycles. Any failure of our dealers t@yide satisfactory repair services to
purchasers of Viper products could lead to a negaterception of the quality and reliability of quoducts.

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 ailegfinancial institution to provide floor plan famcing to our dealers for their purchase of
Viper products. Under this floor plan facility, well receive payment for our motorcycles upon thekitpment to our dealers. If we are unable
to continue effective floor plan financing for adealers, they would have to pay cash or obtainrdth&ncing to purchase Viper products,
which most likely would result in substantially lewsales of our products, and lack of sufficiersthciow to support our business.
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We will face significant challenges in obtainingriet acceptance of Viper products and establislingViper brand.

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

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

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

We may experience significant returns or warrangmas.

Since we have no history of commercial safeour products, we have no data regarding thfeqeance or maintenance requirement
Viper products. Accordingly, we have no basis oricivtwe can currently predict warranty costs. Ifexperience significant warranty service
requirements or product recalls, potential custemesly not purchase our products. Any significantargty service requirements or product
recalls would increase our costs substantiallylkedy reduce the value of our brand.

Our exposure to product liability claims could haus seriously.

Given the nature of motorcycle products,expect to encounter product liability claims agaims from time to time for personal injury
or property damage. If such claims become subsiaptir brand and reputation would be harmed sslyolrhese claims also could require
to pay substantial damage awards, including punii@mages.

Although we intend to obtain adequate pobdiability insurance, we may be unable to obtmiwerage at a reasonable cost or in a
sufficient amount to cover future losses from picidiability 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 ofwwent executive officers and other key employaed the loss of the services of one



more of them could impair our growth materiallywlé are unable to retain current key employees) bire and retain additional qualified
key personnel when needed, our business and apesatiould be adversely affected substantially. Waat have "key person" insurance
covering any of our employees, and we only havevaritten employment agreement with a key employee.
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Our success depends substantially on our abilifgrtdect our intellectual property rights, and afajlure to protect these rights would be
harmful to us.

The future growth and success of our businegll depend materially on our ability to protecir trademarks, trade names and any future
patent rights, and to preserve our trade secregshdifl trademark rights including our logo desigd ¢he use of our "Viper" brand for
motorcycle products, and we have applied for ceralditional trademark protection. There is no esste, however, that any future or
current trademark registrations will result in gistered and protectable trademark. Moreover, tisene assurance that other users of the
Viper or Diablo mark will not challenge our bran¢fsone or more challenges against us are sucdessficould be forced to discontinue use
of our motorcycle brands, which would cause serflwarsn to our business and brand image.

We are in the process of applying for vasipatents covering unique features of both oupbmgtles and our ViFwin engines, but we ¢
not expect to obtain any significant patent pratectWe will rely mainly upon trade secrets, prepary know-how, and continuing
technological innovation to compete in our marRétere is no assurance that our competitors wilimid¢pendently develop technologies
equal to or similar to ours, or otherwise obtainess to our technology or trade secrets. Our catapealso could obtain patent rights that
could prevent, limit or interfere with our ability manufacture and market our products. Third pariso may assert infringement claims
against us in the future, which could cause usdari costly litigation to protect and defend ouellectual property rights. Moreover, if we
judged to have infringed rights of others, we mayéhto pay substantial damages and discontinuefuke infringing product or proce
unless they are re-designed to avoid the infringgnfny claim of infringement against us would itxe substantial expenditures and divert
the time and effort of our management materially.

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

In our premium heavyweight motorcycle mark&r main competitor is Harley-Davidson Inc. whitominates the market for V-Twin
cruiser motorcycles. Other significant competitodude Suzuki, Honda, Yamaha, Kawasaki, Ducaiymph, BMW, Moto Guzzi and
Polaris with its Victory motorcycle line. We alsack particularly direct competition from a numbg&¥erwin custom cruiser manufacturers
concentrating on the same upscale market nicheanherare situated, including Big Dog, American Honse, Titan, Bourget's Bike Works
and others. Additional competition exists from themerous small companies and individuals througtt@itountry which build "one-off"
custom cruisers from non-branded parts and comps@eailable from third parties. We also expectitamital competitors to emerge from
time to time in the future. There is no assurahe¢ We will be able to compete successfully againgstent and future competitors.

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

Products offered in our industry often apasignificantly due to product design and perforagaadvances, safety and environmental
factors, or changing tastes of motorcyclists. imre success will depend materially on our abtlitynticipate and respond to these changes
If we cannot introduce acceptable new models agalar basis or if our new models fail to compéteatively with those of our competitol
Our ability to generate revenues or achieve profitg would be impaired substantially.

Purchase of recreational motorcycles is discretignfar consumers, and market demand for them fsénted by factors beyond our conti
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Viper motorcycles represent luxury consupreducts and accordingly market demand for thepedds on a number of economic
factors affecting discretionary consumer incomeesSehfactors are beyond our control and include eynpént levels, interest rates, taxation
rates, consumer confidence levels, and generabaticrconditions. Adverse changes in one or mothede factors may restrict discretion
consumer spending for our products and thus hamgmmuwth and profitability



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

Motorcycle sales generally are seasonabtare since consumer demand is substantially loweng colder seasons in North America.
We may endure periods of reduced revenues andicaghduring offseason periods, requiring us to lay off or terngrexhployees from tin
to time. Seasonal fluctuations in our businessatoalise material volatility in the public markeicprof our common stock.

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

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

We must comply with numerous environmental andysedgulations.

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

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

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

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

We have never declared or paid any castelids on our common stock and we do not anticipaygng any cash dividends in the
foreseeable future.
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The price of our common stock may be volatile &rziifate significantly in our over-the-counter tiad market, and an investor’s shares
could decline in value.

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

The market price of our common stock magtflate significantly, making it difficult for anigvestor to resell our common stock at an
attractive price or on reasonable terms. Marketgsrior securities of development stage companigs a&s us have historically been highly
volatile due to many factors not affecting moreabbshed companies. Moreover, any failure by unéet estimates of financial analysts is
likely to cause a decline in the market price aof common stock.

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

Our executive officers and directors andgipal shareholders affiliated with them own astabtial majority of our outstanding capi



stock. As a result, these persons acting as a draup the ability to control transactions requirgtgckholder approval, including the election
or removal of directors, significant mergers oresthusiness combinations, changes in control otoarpany, and any significant
acquisitions or dispositions of assets.

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

Under our Articles of Incorporation, we agthorized to issue up to 100,000,000 sharesrmafitan stock and 20,000,000 shares of
preferred stock. Our board of directors has the aathority to issue remaining authorized capittls without further shareholder approval.
To the extent that additional authorized prefeosedommon shares are issued in the future, thdydedirease existing shareholders’
percentage equity ownership and, depending upoprtbes at which they are issued, could be dilutiivexisting shareholders.

Issuance of additional authorized sharesuofcapital stock also could have the effect dégiag or preventing a change of control of
company without requiring any action by our shateéis, particularly if such shares are used taelithe stock ownership or voting rights of
a person seeking control of our company.

Item 3. Description of Property

The Company does not own any real estdtelefelopment, production, marketing and admiatbie operations of the Company are
conducted from its suburban Minneapolis leasediti@si of 13,365 square feet. For these facilittee, Company pays monthly rental of
$6,106 plus common area maintenance under a lgpseng in June 2006.

The Company owns considerable developmashpeoduction equipment, computer and office eqeiptnand business vehicles, all of
which have cost it approximately $350,000 sincénitception in November 2002.
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Item 4. Security Ownership of Certain Beneficial Omers and Management

The following table sets forth as of the date @ #iorm 10-SB certain information regarding beriafiownership of the common and
preferred stock of the Company by (a) each persagnaup known by the Company to be the beneficiai@r of more than 5% of the
outstanding common or preferred stock of the Compén) each director and executive officer of thenpany, and (c) all directors and
executive officers of the Company as a group. Eheneholder named in the below table has soleyati investment power with respec
shares of common or preferred stock shown in thiet&hares underlying any options or warrantaughetl in the table are all currently
exercisable. Unless otherwise indicated, the addresach listed shareholder is 5733 Internati®aakway, New Hope, Minnesota 55428.

Shares Owned Percent of

Shareholder Beneficially Class

A. Title of Class- Common Stocl

John Lai 665,58: 6.6%
Terry L. Neshitt® 425,00( 4.1%
Robert O. Knutsof® 249,35! 2.4%
John R. Silseth | 2,065,13 20.4%
David Palmlund 11 2,811,69: 25.0%

5323 Swiss Avenu

Dallas, TX 7521+

Garry Lowenthaf® 868,91t 8.6%
1836 Prior Avenut

Falcon Heights, MN 5511

All directors and officer: 1,289,93! 12.4%

as a group (3 persor§)

B. Title of Class- Preferred Stoc

David Palmlund 11 740,00( 94.5%



(1) Includes 150,000 shares underlying an opt

(2) Includes 125,000 shares underlying an opt

(3) Includes 75,000 shares underlying an opt

(4) Includes an aggregate of 395,000 shares undgnlyarrants, convertible notes and an option, &@000 shares underlying his
convertible preferred stoc

(5) Includes 75,000 shares underlying an opt

(6) Includes 350,000 shares underlying optic

(7) These preferred shares are convertible into conshares on a o-for-one basis

Iltem 5. Directors and Executive Officers, Promotersand Control Persons

The directors of the Company serve unéitBuccessors are elected and shall qualify. Bikexaofficers are elected by the Board of
Directors and serve at the discretion of the dinesctThere are no family relationships among orgadors and executive officers.
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Name Age Position
John Lai 41 President, Treasurer, -founder and Directc
Terry L. Neshit 55 Director, Vice President and President of Subsjc
John R. Silseth | 42 Co-founder and Managing Director of Subsidii
Robert O. Knutsol 68 Director and Secretal

JOHN LAl has been a director of the Company site@iception in 2002, and he also serves as Exex\ice President of Viper Motorcycle
Company, a whollyswned subsidiary of the Company. Since 1992, Mir hiaa owned and operated Genesis Capital Group,dmrovider o
corporate development and venture capital congulinom 1996 to 1998, he was Chief Financial Offened a director of Buyithow.com,
Inc., an internet retailer.

TERRY L. NESBITT has been a director of the Compsimge February 2005, and he is also the Presiadériper Motorcycle Company, a
wholly-owned subsidiary of the Company. Mr. Neshés been a senior executive of the Company stiadeception in 2002, being primarily
in charge of all marketing and sales activities treddevelopment of the dealer network for Viperducts. During 2001 and most of 2002,
Mr. Nesbitt was an independent consultant in théonegcle industry. Prior to 2001, he served in salvkey sales management positions over
a five-year period with Polaris Industries Incglirding national sales manager for Polaris’ lin&/aftory V-Twin cruiser motorcycles.

JOHN R. SILSETH Il is a co-founder of the Compang &as served as Managing Director of Viper Peréoree Inc., a wholly-owned
subsidiary of the Company, since its incorporatioMarch 2005. Through his wholly-owned company¢iRg Partners Management Inc.,
Mr. Silseth has provided product development cdimgybnd financing services to the Company sine@@02 inception, and he also is a
principal shareholder of the Company. Through Raélartners Management Inc., Mr. Silseth has pravamsulting services to various
early-stage or start-up businesses during thetpastears.

ROBERT O. KNUTSON has been a director of the Corgmaince February 2005, and he has been Secretting @ompany since its 2002
inception. Mr. Knutson has practiced law in the Méapolis metropolitan area as a sole practitiomeesl 971, and prior thereto he was an
associate attorney with the Minneapolis law firmDafrsey & Whitney.

Item 6. Executive Compensation

The following table sets forth the execatoompensation of the executive officers of the Gany during fiscal year 2004 ended
December 31, 2004:

SUMMARY COMPENSATION TABLE

Securities
Stock Underlying
Name and Positions Salary ($) Other ($) Awards ($) Options/SARs (#)

John Lai, President and Treasufer $ 72,00( -0- -0- -0-



Terry Nesbitt, Vice Preside $ 98,96¢ $ 6,000 $ 312,500 -0-
and President of Subsidia}/(2

(1) Inearly 2005, Mr. Lai was granted a stock optopurchase 150,000 common shares of the Compaatgisable at $2.50 per share
over a fiveyear term, and Mr. Nesbitt was granted a simildioopto purchase 125,000 common sha

(2)  This stock grant to Mr. Nesbitt was for 125,000rekavhich were valued at $2.50 per share by thegaamat the time of the grau

(3) Represents a monthly fuel allowance of $£
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Options/SAR Grants

The Company has not issued any SAR gramtg &s inception. None of the stock options isshg the Company since its inception
have been exercised. The following table contaamtat information relating to option grants in dast fiscal year as well as on unexercised
options.

Value of
Stock Options Number of Securities In-the-Money
Granted in Underlying Unexercised Options / SAR’s
Name of Executive Last Fiscal Year Options/SAR’s at FY-End (#) at FY-End ($)
John Lai -0- -0- -0-
Terry Nesbiti -0- -0- -0-

Compensation of Directors

The Company does not have any arrangen@tsmpensate its directors for their services e as a director of the Company.

Employment Contracts and CharigeControl Arrangements

Except for Terry Nesbitt, the Company hasunitten employment contracts with its managenuerdgther employees. The Company also
does not have any change-in-control arrangemeittsamy person.

Mr. Nesbitt is employed under a three-yedtten agreement expiring in January 2007, undeickvhe is currently receiving salary of
$104,060 plus medical insurance, a monthly fuekesp allowance, a vehicle for business purposesieambursement of reasonable out-of-
pocket expenses. If the Company terminates his@mpnt without cause, he would receive severangmeats of 75% of his annual
compensation payable in equal monthly installmemts two years.

Item 7. Certain Relationships and Related Transactins

The promoters of the Company are John hdidohn Silseth Il. They received a total of 120,8Bares of common stock of the
Company, 60,000 shares apiece, in November 20@&einicto their services relating to the initial @amporation and organization of the
Company. These shares were valued at $.40 per ahtire time of their issuance.

Following are any material transactionsrahe past two years between the Company and aity pfomoters, directors, executive
officers, and principal shareholders:

Private Placements

In connection with various private placetsest common stock, related parties have purchasbstantial amounts of the Company’s
placements on the same terms as unrelated peRelased party sales have included a total of 70¢@®@0mon shares at $2.00 per share in a
June-December 2003 placement, a total of 136,2fd®rem shares at $2.50 per share in a February-M22@h placement, and a total of
186,937 common shares at $3.90 per share in aAugast 2005 placement.

Loans From Related Parti




From December 2003 through August 2004 i@Balmlund Ill, a principal shareholder, loaned @ompany a total of $2 Million, for
which he received various notes bearing interéssriiom 10% to 35% and having maturity dates fAarngust 2004 to September 2005. All
of this Palmlund debt was outstanding as of Decer@be2004. Except for $150,000 of a Series A Catite Secured Note, incident to our
early 2005 reorganization, Mr. Palmlund convertitdfathis debt, including accrued interest, at®Pper share into 740,000 shares of
preferred stock of the Company and 64,635 commarestof the Company. The unconverted Series A bigdes an interest rate of 18% per
annum, matures on December 31, 2005, is conveititdecommon shares at $2.50 per share, and isexkby both tangible and intangible
assets of the Company.
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Since its inception, from time to time figther related parties have made substantial chsinaes or loans to the Company for working
capital purposes. These related party lenders inalieded an executive officer, two directors and fvincipal shareholders. For these loans,
they received unsecured notes paying interest ga@%nnum. As of December 31, $673,237 of suchiedlparty debt was outstanding,
including accrued interest. In the early 2005 raaigation of the Company, all of these outstan@tgnotes and their accrued interest were
converted into common shares of the Company a0%25 share.

Reorganization Debt Conversions

During its early 2005 reorganization, thengpany converted a total of $4,770,879 of outstagndiebt and liabilities into its capital stock
on the basis of $2.50 per share. These reorgamizdébt conversions included a total of $3,476&4@d to related parties, consisting of
outstanding loans and interest thereon of $2,6®4 ddcounts payable and accrued compensation df&33, and $437,500 to settle and
terminate an employment contract with a formeroeffi

Consulting Compensation

During 2003, 2004 and 2005, we paid cashpamsation to Racing Partners Management Inc.rporation wholly owned by John R.
Silseth Il (a founder and principal shareholdethe&f Company) for consulting services related toaroyftcle development, procurement of
third party suppliers, and creation of an assemidypufacturing system. These consulting expenséasdied $55,000 in 2003, $36,000 in 2(
and $85,000 for the first ten months of 2005.

Common Stock Issued for Services

In December 2003 the Company issued 250@€es of its common stock to Garry Lowenthal,iaggral shareholder, for services
valued at $2.50 per share or a total of $62,50fdémt thereto, the Company also granted Mr. Lohalre stock option to purchase 75,000
common shares at $2.00 per share over a five-gear. t

In December 2004, the Company grantedad ¢6t189,700 shares of its common stock to varemgloyees as additional compensation
for past services rendered to the Company bas&® &0 per share, which grants included 125,000eshasued to Terry Nesbitt, Vice
President of the Company. The value of common shareespect to all stock grants of the Companysévices was determined by the Bc
of Directors of the Company based both on conctisales of our common stock to unrelated partielscamthe development status of our
business at the time of the respective stock grants

Guarantee of Letter of Credit (LOC)

In January 2004 (as amended February &)2€te Company obtained a LOC from Compass Barikatdifis, Texas in the amount of
$200,000 in favor of GE Commercial Distribution &irte Corporation in order to secure our floor plaancing facility. This LOC was
guaranteed by David Palmlund Ill, a principal shatder, who is being paid $3,000 monthly by the @any so long as this guarantee is
outstanding.

Production Inventory Financing

In October 2005, the Company entered irioodluction inventory financing agreement with @aRalmlund 111, a principal shareholder,
as the Lender. This facility provides us with int@wy financing for commercial production up to $800. For a description of the material
terms of this inventory financing, see "Plan of &pien and Management Analysis of Financial Cooditi
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Purchase of Motorcycle Engine Technology

In March 2005, the Company acquired itsarmytcle engine technology and related prototypemsfa corporation controlled by related
parties of the Company. In this acquisition, therpany issued 2,996,575 shares of its common stoekdéhange for these engine
development assets. Due to this transaction, felated parties of the Company, Messrs. PalmlurisletBi Lai and Lowenthal, acquired an
aggregate of 2,401,192 of shares of common stotkeo€Company. For further information on this ti@t®n, see "Description of Business."

Options and Warrarg

We have issued options from time to timeadnsideration for financing services or as anritige to our employees. None of our options
or warrants have been exercised. Related partidsahoaggregate of options to purchase 535,000 eaonshares including 460,000 shares
exercisable at $2.50/share for five years and TbeB@rcisable at $2.00/share for five years.

We also have issued warrants to David Raidhlll for providing us with financing serviceshigh warrants have granted him the rigt
purchase a total of 225,000 of our common shaading 125,000 shares exercisable at $2.50 pee $baa five-year term and 100,000
shares exercisable at $2.50 per share for a fimetgem.

Item 8. Description of Securities

The Company is authorized by its Articlé$nzorporation to issue an aggregate of 100,0@Dgbares of its common stock, $.001 par
value, of which 10,126,375 common shares are mdstg. The Company also is authorized to issuegD{000,000 shares of its preferred
stock, $.001 par value, of which 783,000 share®atstanding.

Common Stock

Shareholders of common stock of the Com@anyentitled to one vote per share on all mattebe voted upon by shareholders.
Shareholders of common stock also are entitleddsive dividends if, when and as dividends areadedlby the board of directors of the
Company. In the event of the liquidation, dissaaotor winding up of the Company, holders of commtotk are entitled to share ratably in
all assets remaining after payment of liabilitigstisfying preferred stock rights, and paying acgraed dividends. Shares of common stock
have no preemptive or conversion rights and aresuloject to further calls or assessments. Thera@redemption or sinking fund provisions
applicable to common stock of the Company. Holdéisommon stock do not have cumulative voting sglthich means that holders of
more than 50% of the outstanding shares of commdmeeferred stock of the Company can elect afladars of the Company, if they choc
to do so.

Common stock of the Company is quoted fdlio trading on the Pink Sheets OTC market unkdersymbol "VPWS."
Preferred Stock

Without any further shareholder approvag, board of directors of the Company is authorieeidsue up to 20,000,000 shares of
preferred stock in one or more series, and taxrights, preferences, privileges and restrictimfreny preferred shares, including dividend
rights, voting rights, conversion rights, termse@demption and liquidation preferences. Preferhestes may have rights that are senior in
material respects to common stock of the Compasyance of preferred stock also may have the effallaying or preventing a change in
control of the Company. Issuance of preferred stds& could decrease the amount of earnings ardisassgailable for distribution to holders
of common stock, or could adversely affect thetsgind powers, including voting rights, of comméock.
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The board of directors has authorized dassoof preferred stock, which is the Series Adétrefl Stock of the Company. Series A
Preferred Stock includes 783,000 authorized shahesf which are outstanding. Series A preferrbdres have the same voting rights as the
common stock of the Company, but cannot vote onnaatyer as a separate class. These Series A stisodsave a cumulative dividend rate
of $.20 per share per annum, a liquidation prefezeaf $2.50 per share in regard to common stoak aa@ convertible into common stock of
the Company on a one-for-one basis. Each sharer@sSA Preferred Stock of the Company was issaélda principal amount of $2.50 per
share.



There is no public trading market for thestanding preferred shares of the Company.

Stock Transfer Agent

Interwest Transfer Co. Inc. of Salt LakéyCUtah is the Transfer Agent and Registrar fanomn stock of the Company. The Company
acts as its own transfer agent in regard to anstanding preferred stock of the Company.

Warrants

The Company has outstanding warrants tolase an aggregate of 2,483,639 shares of its carstook, of which warrants for
1,766,135 have three-year terms and the rest liaesydéar terms. These warrants include warrant$3g835 shares exercisable at $2.00 per
share, warrants for 430,000 shares exercisabl2.50 $er share, warrants for 100,004 shares earbteiat $3.90 per share, warrants for
1,750,000 shares exercisable at $4.60 per shateyamants for 150,000 shares exercisable at §e08hare.

Stock Options

The Company has outstanding stock optiomqmitchase an aggregate of 857,000 shares ofritenon stock, all of which have five-year
terms. These stock options include options for 08 §hares exercisable at $2.00 per share and sftioi@82,000 shares exercisable at $2.50
per share.

PART II

Item 1. Market Price of and Dividends on the Regisant’'s Common Equity and Related Stockholder Mattes.

Market Information

The Company’s common stock is traded orPiihé& Sheets OTC market. Prior to the March 31 52@eapitalization between Viper
Powersports Inc. and Viper Motorcycle Company, eéhgad been no material trading of the common stbtlke Company since 2001. Since
that recapitalization, the range of high and lod fmiices of the Company’s common stock, as repdiyelink Sheets quotation system, are as
follows. These quotations reflect inter-dealer @sigvithout retail mark-up, mark-down or commissimid may not represent actual
transactions.

Period High Price(Bid) Low Price(Bid)

April - June 30, 200 $ 7.5C $ 5.0C

July 1- September 30, 20( $ 6.7t $ 5.0C

October 1- November 15, 200 $ 5.7t $ 4,7%
23

Table of Contents

The Company’s common stock trades and aseglion the Over-the-Counter Pink Sheets Quot&imtem under the symbol “VPWS.”
Shareholders

As of the date of this Form 10-SB, thereen@80 shareholders of record holding common stédcke Company.
Dividends

The Company has never declared or paiccasly dividends on its common stock, and does rimigate paying any cash dividends in
the foreseeable future.

Securities Authorized for Issuance Under Equity @ensation Plans

The Company has no established equity casgi®n plans for the issuance of common stoclagmpnt for employees, consultants or
other parties. The Company has utilized its comstonk for equity compensation from time to timeaotmansactional basis. In the future, the
Company most likely will establish some type ofesjuity compensation plan to provide incentive toent or future employees and others
material to the Compa’'s business



Item 2. Legal Proceedings

The Company is not a party to any mateniaddministrative lawsuit, action or other legabgeeding, and the Company is not aware of
any such threatened legal proceeding. Moreoverr wbthe property of the Company is subject to jperyding or threatened legal proceed
No director, officer, affiliate or shareholder betCompany is a party to any pending or threatésgad proceeding adverse to the Compi
nor do any of these persons hold any materialésteadverse to the Company.

Item 3. Changes in and Disagreements With Accountas
Not applicable.

Item 4. Recent Sales of Unregistered Securities

Securities Issued For Cash

From November 2002 through April 2003, @@mpany conducted a private placement of its comsbock to a limited number of
accredited investors and sold 1,150,000 sharegl@tg®r share for gross proceeds of $460,000. Bas¢lde manner of sale and
representations of investors, the Company belithasthis issuance was a private placement notvimgpany public offering within the
meaning of Section 4(2) of the Securities Act ad83,9as amended, and was thus exempt from the nagist requirements of the Securities
Act of 1933.

From July 2003 through December 2003, tom@any conducted a private placement of its comstock to a limited number of
accredited investors and sold a total of 457,329eshat $2.00 per share for gross proceeds of 3384These shares were offered by Lane
Capital Markets acting as Placement Agent, whickikeed $30,200 as a brokerage commission in tivager offering. Based on the manner
of sale and representations of investors, the Cagnpealieves that this issuance was a private plao¢émot involving any public offering
within the meaning of Section 4(2) of the Secusithet of 1933, as amended, and was thus exempttfierregistration requirements of the
Securities Act of 1933.

From December 2003 through January 20@Cttmpany conducted a private placement and s&d,360 principal amount of its
Series A 16% Convertible Secured Notes to threeedied investors. One of these investors was DakidPalmlund Ill, an affiliate and
principal shareholder of the Company, who purch&&80,000 of these Series A Notes. In connectidh thie placement of these Series A
Notes, the investors were also issued a total fa® five-year common stock purchase warrants to purcha3®d® common shares of the
Company at an exercise price of $2.50 per sharsedan the manner of sale and representation® dhitbe investors, the Company believes
that this issuance of Series A Notes was a priplaeement not involving any public offering withime meaning of Section 4(2) of the
Securities Act of 1933, as amended, and was themspixfrom registration requirements of the Seasithct of 1933.
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From January 2004 to May 2004, the Compmamgducted a private placement and sold 98,000 sludiies common stock to a limited
number of accredited investors at $2.50 per startofal proceeds of $245,000. Based on the maofrgale and representation of the
investors, the Company believes that this issuarasea private placement not involving any publi@ohg within the meaning of Section 4
(2) of the Securities Act of 1933, as amended,vaas thus exempt from the registration requiremehtee Securities Act of 1933.

In February 2004, the Company issued afdlas&eries B 18% Bridge Note in the principal amtoaf $500,000 to David W. Palmlund
lll. Based on the manner of sale and representwatibMr. Palmlund, the Company believes that thisiance of Series B Bridge Note was a
private placement not involving any public offeriwithin the meaning of Section 4(2) of the SecasitAct of 1933, as amended, and was
exempt from registration requirements of the Se¢iesriAct of 1933.

In June 2004, the Company issued and sBkefi@s D 18% Note in the principal amount of $288,to David W. Palmlund Ill. Based on
the manner of sale and representations of Mr. Raldilthe Company believes that this issuance vpaivate placement not involving any
public offering within the meaning of Section 4(#)the Securities Act of 1933, as amended, andtinasexempt from registration
requirements of the Securities Act of 1933.

In June 2004, the Company also issued aladtwo notes in the principal amount of $300,0@8te a total of $600,000, to David
Palmlund Il and RFJM Partners LLC, both accreditedstors. In connection with issuance of thesteBlahe Company also issued each of
the two investors 66,667 shares of common sto¢ckeoCompany. Based on the manner of sale and epeg®ons of these two investors, the
Company believes that these related issuancesstedsf a private placement not involving any publfifering within the meaning of Secti
4(2) of the Securities Act of 1933, as amended,veaslthus exempt from registration requirementhefSecurities Act of 193



From February 2005 through May 2005, thenfany conducted a private placement of its comnmekgo a limited number of
accredited investors and sold a total of 305,2H2eshof its common stock at $2.50 per share faf fsbceeds of $763,030. Based on the
manner of sale and representations of investoesCtimpany believes that this issuance was a pmplatement not involving any public
offering within the meaning of Section 4(2) of tBecurities Act of 1933, as amended, and was theimpifrom registration requirements of
the Securities Act of 1933.

From July 2005 through August 2005 the Canypconducted a private placement of its commockstiom a limited number of accredited
investors and sold a total of 1,000,038 share8.&0%per share for gross proceeds of $3,900,148sé bhares were offered by Bathgate
Capital Partners, LLC acting as Placement Agenichvteceived a total of $513,124 from the offerfogbrokerage commissions and other
expenses of the offering. Based on the mannerlefasal representations of the investors, the Cognpatieves that this issuance was a
private placement not involving any public offeriwithin the meaning of Section 4(2) of the SecastAct of 1933, as amended, and was
exempt from registration requirements of the Se¢iesriAct of 1933.

All of the investors receiving securitidstioe Company in the foregoing transactions reaklegended certificates or notes for such
securities which clearly stated the securities @¢owit be resold, transferred or otherwise dispa$edthout either being registered under
applicable securities laws or exempt from regigiratinder a satisfactory securities exemption.
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Securities Issued for Services or Payables

In Novembebecember 2002, the Company issued a total of 4R=5Bares of its common stock to various key persoraved with the
organization and start-up operations of the Compalating to services valued in the aggregate Z0RDO0, or $.40 per share. All of these
persons were accredited investors, and the serproesded by them included professional serviceslved with the incorporation and
organization of the Company, services relatindieinitial design and development of the Compapytslucts, trademark related services,
and numerous negotiation services to obtain veralwdssuppliers to provide motorcycle componentdifture production of the Company’s
products, and financial services related to obhginvorking capital.

In March 2003, the Company issued a tdt&l06,250 shares of its common stock to variouspgergons who had provided professional,
management, development and financial servicdset@bmpany during the first quarter of 2003, whsehvices were valued at an aggregate
of $82,500 or $.40 per share. All of these key pessvere accredited investors. Additionally, in M03 the Company issued an additional
total of 1,013,000 shares of its common stock toesof these key persons for services valued atl31000 or $1.00 per share, which serv
consisted of management, professional, and finhseraices including commitments for significamtds of credit to finance working capital.

In December 2003, the Company issued 426@@es of its capital stock to two persons fovises valued at $85,000 or $2.00 per st
both of the persons being accredited investorghidfissuance, 17,500 shares were issued to Williemer in satisfaction of his outstanding
account payable, and the remaining 25,000 sharesigsied to Garry Lowenthal for his agreeing toopee employed by the Company. Mr.
Lowenthal also received an option in connectioris hiring for the purchase of 75,000 sharesoaimon stock of the Company over a
five-year term at an exercise price of $2.00 paresh

In January 2004, the Company issued comstmrk purchase warrants to two persons for thehase of a total of 53,635 common
shares of the Company at $2.00 per share, botthiohvpersons were accredited investors. This warsanance included a five-year warrant
to purchase 37,500 shares granted to Donald $hiffrfancial services provided by him to the Compand a three-year warrant to purchase
16,135 shares granted to Lane Capital Marketsdimices related to their being the Placement Ageatprivate placement of the Company.

During March-April 2004, the Company issd000 shares of its common stock to three persalued at $152,500 or $2.50 per share
for services or property provided to the Compatiyofavhich persons were accredited investors.@d issuance, 16,000 shares were issued
to Nonbox, Inc. for providing brand management ewto the Company, 20,000 shares were issuedS@iMorp for software services and
assets, and 25,000 shares were issued to JeffrighMr marketing efforts while representing then@pany. In connection with Mr. Wriglst’
marketing services, we also granted him a war@putchase 80,000 shares of our common stock ofree-gear term at $2.50 per share.

In March 2004, the Company also granteitstdirectors stock options for their service asnhers of the board of directors, which
options provided for an aggregate purchase of Dbsb@res of common stock of the Company over ayea period at an exercise price of
$2.50 per share.

In December 2004 the Company issued 175086es of its common stock to a former executffieas valued at $437,500 or $2.50 per
share who was an accredited investor, of which@shares were for his agreeing to be employatdidompany during 2004 and the
remainder of 75,000 shares was in settlement aéigloyment contract which was terminated by mutoalsent of both parties there
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In December 2004, the Company also issuetbhof 189,700 shares of its common stock téouer employees of the Company in
consideration for their services during 2004, whimaled $474,250 in value based on $2.50 per sfiiese shares were issued in
consideration for development, management, mawkegingineering, and administrative services praviethe Company incident to their
employment with the Company.

In Jan-Mar, 2005, the Company issued stqutions to its employees/consultants for incengivgposes in the aggregate of options to
purchase 767,000 shares of its common stock ofree-gear term at an exercise price of $2.50 paresh

In March 2005 the Company issued warramta/b accredited investors for the total purch&s2gs5®,000 common shares of the
Company, including a warrant to David W. Palmluiddr 100,000 shares exercisable at $2.50 peresfuara five-year term, and granted to
Mr. Palmlund for financial services provided to tBempany, and another warrant to US Euro Consuftind50,000 shares exercisable at
$6.00 per share for a three-year term, and grantets Euro Consulting for venture capital consgltgervices provided to the Company.

In March 2005 the Company issued 2,9968#Bes of its common stock to Thor Performance inMinnesota corporation, to purchi
motorcycle engine technology and prototypes aratedlassets, with these shares valued at $2.5%hper or a total purchase price of
$7,491,437. Thor Performance Inc. is an accrediitegistor.

In August 2005 the Company issued warrenBathgate Capital Partners LLC for the purchdsk6,004 shares of common stock of
the Company over a five-year term at $3.90 pereshamequired by the Placement Agent Agreementrgimgethe private placement offered
by Bathgate for the Company. Bathgate is a liceMs&8D dealer, and an accredited investor.

In August 2005 the Company also issueddishares of its common stock in consideratiorobdaining its SEDA financing facility
from Cornell Capital Partners with 133,333 of thekares issued to Cornell Capital Partners and7isb8res issued to Monitor Capital Inc.,
the Placement Agent for this SEDA facility. Thisusince of shares was valued at $750,000 by the &ompcident to the SEDA
commitment from Cornell Capital Partners, the Conypalso issued warrants to Cornell Capital Parttepmirchase 1,750,000 shares of
common stock of the Company exercisable at $4.68lpare over a three-year term. Cornell and Moriterboth accredited investors.

Based on the manner of issuance of alfdregoing issuances for services, goods, and finhassistance or payables, they were
transactions as private placements and not indhee of a public offering, and the Company belsetiey were exempt from registration
under the Securities Act of 1933, as amended, patdo either Section 4(2) or Rule 701 thereof.dklthe persons receiving securities of the
Company in the foregoing non-cash transactionsveddegended certificates for such securities Witlearly stated the securities could not
be resold, transferred or otherwise disposed afastegistered under applicable securities lavex@mpt from registration under a
satisfactory securities exemption.

Securities Issued For Outstanding Liabilities im¥2005 Reorganization

From January-March, 2005, the Company cetadla major financial reorganization through a debversion plan offered to all
creditors of the Company, based on $2.50 per sifavtemmon stock of the Company in satisfactionrof autstanding liability of each
creditor. The Company succeeded in satisfyingal ti$4,770,879 through this debt conversion placiuding conversion of loans and nol
accounts payable and accrued liabilities and atkbts. Creditors converting into common stock amedigored stock were almost all accred
investors. This conversion plan resulted in outditagndebt in the amount of $2,813,379 being comeemto 1,125,354 shares of common
stock of the Company and $1,957,500 being convémted783,000 shares of preferred stock of the CamgpBased on the manner of this
conversion plan and the representations of cresdléocepting conversion of their debt, the Compaaligbes these debt conversions were
private placements not involving any public offgriwithin the meaning of Section 4(2) of the SedesitAct of 1933, as amended, and were
thus exempt from registration requirements of ssieburities Act. All creditors receiving securitifisthe Company incident to this debt
conversion plan received legended certificatesfich securities which clearly stated that the seéesicould not be resold, transferred or
otherwise disposed of unless registered underagipé securities laws or exempt from registratiodar a satisfactory securities exemption.
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Item 5. Indemnification of Directors and Officers



The Nevada Revised Statutes provide tla€Cibmpany may indemnify its officers and direcforscosts and expenses incurred in
connection with the defense of actions, suits beloproceedings where the officer or director agtagbod faith and in a manner reasonably
believed by the officer or director to be in thenfmny’s best interest and the officer or direcsaa party by reason of his or her status with
the Company, unless the officer or director wasitboegligent or conducting misconduct in the peni@nce of duty.

Insofar as indemnification for liabilitiemder the Securities Act of 1933 may be permitteditectors and officers under Nevada law or
otherwise, the Company understands that in thei@piof the Securities and Exchange Commission, swsdmnification is against public
policy as expressed in the Securities Act anddseffore unenforceable.

28

Table of Contents

PART Il
Items 1-2. Index to and Description of Exhibits

Sequential

Exhibit Number Description of Exhibit Page Number
Exhibit 2 Agreement and Plan of Business Combina
Exhibit 3.1 Articles of Incorporatior
Exhibit 3.2 Bylaws
Exhibit 4 Rights of Series A Preferred Shareholc
Exhibit 10.1 Asset Purchase Agreeme
Exhibit 10.2 Dealer Agreemer
Exhibit 10.3 Financing Floor Plan Vendor Agreems
Exhibit 10.4 Standby Equity Distribution Agreement (SED
Exhibit 21 Subsidiaries of Registra

PART F/S
Index to Financial Statemer F-1
SIGNATURES

Pursuant to the requirements of SectionfltBe Securities Exchange Act of 1934, the regigthas duly caused this registration
statement to be signed on its behalf by the ungieesi, thereunto duly authorized.

Viper Powersports Inc, Registre

Date: November 21, 200 By /s/

John Lai- Presiden
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Child, Sullivan & Company

A Professional Corporation of CERTIFIED PUBLIC ACCO UNTANTS
1284 W. Flint Meadow Dr., Suite D, Kaysville, UT 8837 PHON@BO01) 927-1337 FAX: (801) 927-1344

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINKERM

To The Stockholders
Viper Powersports, Inc.
New Hope, Minnesot

We have audited the accompanying consolidated balsimeets of Viper Powersports, Inc. (a developstage company) and subsidiaries as
of August 31, 2005 and December 31, 2004, andetla¢ed statements of operations, stockholdegaity (deficit), and cash flows for the ei
months ended August 31, 2005, the years ended Dexedit, 2004 and 2003, and the period from NoverhBe2002 (inception) to August
31, 2005. These financial statements are the redigibity of the Company’s management. Our respdtlisilis to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBioUnited States of America).
Those standards require that we plan and perfoenatidits to obtain reasonable assurance about &rttéth financial statements are free of
material misstatement. An audit includes examinarga test basis, evidence supporting the amoutsliaclosures in the financial
statements. An audit also includes assessing twuating principles used and significant estimat@sle by management, as well as
evaluating the overall financial statement pregemaWe believe that our audits provide a reastmbasis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, financial position of Viper Powersports, |
and subsidiaries as of August 31, 2005 and Deceihe&2004, and the results of its operations addsh flows for the eight months ended
August 31, 2005, the years ended December 31, 20802003, and the period from November 18, 200&fition) to August 31, 2005, in
conformity with accounting principles generally apted in the United States of America.

Child, Sullivan & Company
Kaysville, Utah
November 8, 200
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Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Balance Sheei



Assets

Current Assets
Cast
Accounts receivab
Inventory and supplie

Total Current Assets

Fixed Assets
Office & computer equipme
Manufacturing and development equipn
Vehicles
Leasehold improvemer
Accumulated depreciatic

Total Fixed Assets

Other Assets
Engine development co
Rental deposit and otk

Total Other Assets

Total Assets

Liabilities and Stockholders’ Equity (Deficit)

Current Liabilities:
Checks in excess of bank bala
Accounts payabl
Accrued liabilities
Shareholder no
Current portion of capital lea

Total Current Liabilities

Long-Term Liabilities:
Capital lease, less current port
Shareholder notes converted into common ¢

Total Long-Term Liabilities

Total Liabilities

Stockholders Equity (Deficit):
Preferred stock, $.001 par value; authoriZ&@@0,000 share
783,000 issued and outstanding at Augus23a5 anc
None issued and outstanding at Decembe2(Bi4

Common Stock, $.001 par value; authorized @M P00 share:
10,126,375 issued and outstanding at AuglisP005 an
3,951,183 issued and outstanding at DeceBhe2004

Paid in Capite
Accumulated deficit during the developmstatge

Total Stockholders’ Equity (Deficit)

Total Liabilities and Stockholders’ Equity (Deficit)

$

$

August 31,
2005

2,107,66:
394
188,69:-

2,296,75I
109,50¢
224,55°

53,27¢
38,77(
(138,55:)
287,56
7,341,43i
49,34;

7,390,78I

9,975,09.

67,88
40,93¢
150,00(
13,50(

272,32(
45,307
45,307

317,62°

782

10,12¢
22,294,36

(12,647,80)

$

9,657,46:

9,975,09.

December 31,
2004

$ 36
9,41(C
284,07:

293,51¢

101,49(
222,70°
53,27¢
38,77(
(81,027)

335,221

66,28¢

66,28¢

$ 695,03:

$ 18,51¢
1,362,35.
639,05¢
152,00(

13,50(
2,185,42.
53,64
2,916,32:

2,969,96.

5,155,38!

3,951
4,641,24
(9,105,55!)

(4,460,35)

$ 695,03:



See notes to consolidated financial statements.
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Revenu
Cost of revenu

Gross profi

Operating Expense
Research and development ci
Selling, general and administrat

Loss from operatior

Other (expenses) incom
Interest expens
Other incomt

Net Los:

Net Loss Per Common She

(Basic and dilutec

Weighted Average Shar

Common Stock Outstandil

Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Statements of Operations

Cumulative from

Eight months Inception
ended Year Ended Year Ended November 18,200:
August 31, December 31, December 31, through
2005 2004 2003 8/31/2005
$ 75€ $ 591,76( $ 49,19: $ 641,70¢
854 473,84° 26,87¢ 501,57
(98) 117,918 22,31¢ 140,13:
384,00¢ 1,217,70! 546,72. 2,230,922
3,027,19: 4,543,86 2,548,28! 10,381,47.
3,411,20: 5,761,57. 3,095,01. 12,612,39
(3,411,29) (5,643,65) (3,072,69) (12,472,26)
(153,36Y) (133,149 (27,040 (313,55)
22,41, 15,60( 100,00( 138,01°
$  (3,542,25) $ (5,761,20) $ (2,999,73) $ (12,647,80)
$ (0.65) $ (1.7€) $ (1.22)
5,452,22. 3,245,001 2,464,71.




See notes to consolidated financial statements.
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Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Statements of Stockholders’ Equity (Cfeeit)

For the Period from November 18, 2002 (Inception)a August 31, 2005

Accumulated

Preferred Preferred Common Common Equity (Deficit)
Stock Stock Stock Stock Paid-In Accumulated
Activity Shares Amount Shares Amount Capital Deficit Total
BALANCE at November 18, 2002

(inception) — — — — ¢ — —  $ —
Common stock for services and

accounts payabk $.40/share — — 425,00( 170,00( — — 170,00(
Common stock for cash at
$.40/share — — 294,47¢ 117,79: — — 117,79:
Net Loss from inception through

December 31, 200 — — — — — (344,619 (344,61

Balances at December 31, 20 — — 719,47¢ 287,79: — (344,61 (56,82)
Common stock for services at $

to $1.00/shar — — 1,219,25! 1,095,50! — — 1,095,50I
Common stock for cash at

$.40/share — — 855,52: 342,20¢ — — 342,20¢
Common stock for services and

accounts payable at $2.00/sh — — 42,50( 85,00( — — 85,00(
Common stock for cash at $2.0(

per share net of issuance cc — — 457,39¢ 884,54¢ — — 884,54¢
Value of warrants issued with

convertible deb — — — 110,16¢ — — 110,16¢
Net loss for year ended

December 31, 200 — — — — — (2,999,73) (2,999,73)

Balances at December 31, 20 — —  3,294,14 2,805,21 — (3,344,34) (539,130
Value of warrants issued with

convertible deb — — — 22,03: — — 22,03:
Common stock for cash at

$2.50/shart — — 98,00( 245,00( — — 245,00(
Common stock for services and

software at $2.50/sha — — 61,00( 152,50( — — 152,50(
Common stock for employement

agreement services at

$2.50/shart — — 175,00 437,50( — — 437,50(
Common stock issued with May

2004 Notes at $2.50/shal — — 133,33¢ 333,33! — — 333,33!
Common stock grants to

employees at $2.50/sha — — 189,70( 474,25( — — 474,25(
Value of warrants and options

issued for service — — — 175,36 — — 175,36:
Net loss for year ended

December 31, 200 — — — — — (5,761,20)  (5,761,20)

Balances at December 31, 20 — — 3,951,18 4,645,19 — (9,105,55) (4,460,35)



Common stock for cash at

$2.50/shart — — 305,21 763,03( — — 763,03(
Common stock for payables anc
debt converted at $2.50/sh: — — 1,125,35. 2,813,37! — — 2,813,37!
Preferred stock for outstanding
debt converted at $2.50/sh: 783,00( 1,957,501 — — — — 1,957,501
Value of warrants and options
issued for service — — — 497,70( — — 497,70(
Common stock for engine
development technology (Note
3) — —  2,996,57 7,491,43 — — 7,491,43
Recapitalization from March 31,
2005 reverse merger (Note —  (1,956,71) 613,09 (16,201,75) 18,158,47 — —
Common stock for cash at
$3.90/share, net of offering co:
of $513,12¢4 — — 1,000,03 1,00(¢ 3,386,02! — 3,387,02!
Common stock to Cornell Capite
Partners, LP issued for SEDA
equity agreemer — — 134,92( 13¢ 749,86 — 750,00(
Net loss for the eight months
ended August 31, 20( — — — — — (3,542,25) (3,542,250
Balances at August 31, 20( 783,000 $ 78z 10,126,37 $ 10,12¢ $22,294,36° $(12,647,80) $9,657,46.
See notes to consolidated financial statements.
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Viper Powersports, Inc.
(A Development Stage Company)
Consolidated Statements of Cash Flows
Cumulative
from
Eight months Inception
Ended Year Ended Year Ended (November 18,
August 31, December 31, December 31, 2002) to
2005 2004 2003 August 31, 200
Cash Flows Used in Operating Activitie
Net Los! $(3,542,25)  $(5,761,20) $(2,999,73) $(12,647,80)
Expenses not Requiring an Outlay of Ce
Depreciatior 57,53( 69,06¢ 11,95: 138,55:
Common stock and warrants issued for compemsahd expense 1,247,70! 1,524,98 1,145,501 3,946,24!
Net Cash Used in Operatic (2,237,02) (4,167,15) (1,842,28) (8,563,009
Changes to Operating Assets and Liabilit
Decrease (Increase) in accounts receiv 9,01¢ (9,410 — (399
Decrease (Increase) in supplies and prej 95,37¢ 186,43 (289,03)) (188,69
Decrease (Increase) in rental deposits and 16,94 (12,500 (18,539 (14,09)
Increase (decrease) in accounts pay (25,769 1,050,07! 442 ,32¢ 67,88¢
Increase (decrease) in accrued liabili (44,607 367,49¢ 144,58 40,93¢
Cash Flows Used in Operating Activit (2,186,04) (2,585,06) (1,562,93)) (8,657,36)

Cash Flows Used in Investing Activitie



Funding from Thor Performance for engine depeient
Purchase of intellectual prope
Purchase of fixed assi

Cash Flows Used in Investing Activit

Cash Flows from Financing Activitie
Net proceeds from sale of stc
Checks in excess of bank balance (reduc
Stockholder loan and capital lease paym
Loans from stockholde

Cash Flows from Financing Activiti

Net Increase (decrease) in C

Cash at Beginning of Peri

Cash at End of Peri

Supplemental Nc-Cash Financing Activities and Cash Flow Informai

Common Stock issued for accounts payable (eqx

Common Stock issued for accrued liabilitiego@nses

Preferred Stock issued for Dt

Common Stock issued for De

Common Stock issued for software (ass

Common Stock Issued for Engine Developmenhiielogy
and engine development obligation of $ 160

Equipment Acquired via capital lee

Stock Warrants Issued with Convertible C

Interest Pai

Income Taxes Pa

See notes to consolidated financial statements.
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150,00( — — 150,00(
— (35,257 — (35,257)

(9,869) (193,179 (267,895 (426,11
140,13: (228,42 (267,89%) (311,36
4,150,05' 245,00 1,226,75: 5,957,10.
(18,51%) (42,059 — —
(570,99¢) (67,955 — (638,95
593,00 2,282,191 978,85: 5,758,23'
4,153,54: 2,417,18; 2,205,60! 11,076,38
2,107,62! (396,31 374,77¢ 2,107,66:
36 396,34( 21,57 —
$2,107,66.  $ 36 $ 39634 $ 2,107,66:
$1,268690 $ 20000 $ 35000 $ 1,323,69
$ 553,52: $ — 3 — $ 55352
$1,957,500 $ — % — $ 1,957,50
$ 991,16( $ 110,16¢ $ — $ 1,101,32
$ — $ 50000 $ — $  50,00(
$7,491,43  $ — $ 7,341,43
$ —  $ 7259 $  72,59¢
$ 110,16¢ $ 22,03 $ 132,20
$ — $ 14293 $ 13,74 $ 156,68
$ — $ — $ — $ —
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Viper Powersports, Inc.
(A Development Stage Company)

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

Viper Powersports Inc. was incorporated in Nevadd980 under a different name, and was inactivgéars. On March 31, 2005 the
Company was recapitalized through a merger witte¥Motorcycle Company, a Minnesota corporation. fidieer shareholders of Viper
Motorcycle Company acquired 93.5% of the capitatistof Viper Powersports Inc. in exchange for élitee capital stock of Viper
Motorcycle Company. This transaction was effected aeverse merger for financial statement andadipeal purposes, and accordingly
Viper Powersports Inc. regards its inception asdpée incorporation of Viper Motorcycle CompanyMovember 18, 200ZSee Note 4 —
Recapitalization)Upon completion of this reverse merger, Viper Moyate Company became a wholly-owned subsidiaryipe¥
Powersports Inc.

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

Viper Performance Inc., also a wholly-owned sulasigiof Viper Powersports Inc., was incorporateilinnesota in March 2005 for the
purpose of receiving and holding engine developrtenitnology and related assets acquired by VipaeRsports Inc. These assets were
acquired from Thor Performance Inc., a Minnesotaa@tion in March 2005 in exchange for 2,996,57&res of common stock of Viper
Powersports IndSee Note 3 — Purchase of Engine Development Tlagjynp

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

The Company is a development stage company englagiegign and development of premium V-Twin cruisetorcycles. The Company
has sold its capital stock and debt securitiesanious private placements to fund its developmmiatketing and other operations. The
Company also has issued substantial shares afntson stock to compensate officers and other engplayconsultants, and vendors, and to
satisfy outstanding debt and other obligations. Thenpany continues to rely upon loans and salés efjuity securities to fund current
operations. The Company’s executive and adminiggafffices, and its engineering and developmewtaiions, are located in a 13,365
square foot facility in suburban Minneapolis, Misng.

Principles of Consolidation The consolidated financial statements includeatwunts of Viper Powersports Inc. and its whollyaed
subsidiaries. All intercompany balances and traimag have been eliminated in consolidation.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
1. NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANACCOUNTING POLICIES (Cont.)

Debt Conversions During early 2005, Viper Motorcycle Company salnsially reorganized its financial position by centing a total of
$4,770,879 of its debt, including accounts payalble accrued liabilities and loans, into capitatktof the Company on the basis of $2.50 per
share. Outstanding debt in the amount of $2,813y&¥9converted into 1,125,354 shares of commorkstnd $1,957,500 was converted into
783,000 shares of preferred stock.

Use of Estimates The preparation of financial statements in confeymiith generally accepted accounting principleguiees management
make estimates and assumptions that affect thetegpamount of assets and liabilities and disclestfircontingent assets and liabilities at the
date of the financial statements and the reponteolats of revenues and expenses during the regqoéiriod. Actual results could differ frc
those estimate:



Loss Per Share Basic and diluted net loss per common sharerigoted using the net loss applicable to commoresiwdders and the
weighted average number of shares of common stakstamding. Diluted net loss per common share doesdliffer from basic net loss per
common share since potential shares of common $toakconversion of debt and the exercise of wasrand options are arditutive for all
periods presented.

Inventories- Inventories are stated at the lower of cost aketaCost is determined using the first-in, ficstt method (FIFO). Demonstrati
motorcycles are stated at manufacturing cost asefves are recorded to state the demonstrationrayotes at net realizable value. The
Company reviews inventory for obsolescence andssxgaantities to determine that items deemed ofesoieexcess are appropriately
reserved.

Property and EquipmertProperty and equipment are stated at cost. Digicatis calculated on the straight-line methoérthe estimated
useful lives of the assets, which are 3 to 7 ydagasehold improvements are amortized straightdirex the shorter of the lease term or
estimated useful life of the asset.

Impairment of Long Lived AssetsThe Company reviews long-lived assets for impairtrannually or more frequently if the occurrente o
events or changes in circumstances indicateshbatdrrying amount of the assets may not be feltpverable or the useful lives of the assets
are no longer appropriate. Each impairment telsaged on a comparison of the carrying amount @fsaet to future net undiscounted cash
flows. If impairment is indicated, the asset istter down to its estimated fair value on a discedrdash flow basis.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
1. NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANACCOUNTING POLICIES (Cont.)

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

* Motorcycles are delivered, which is at the tirheyt are shippec

* Title of the motorcycle passes to the dealeregalty at the time of shipmer
* Collection of the relevant receivable is probal

* Persuasive evidence of an arrangement exists

* The sales price is fixed or determinat
The Company’s dealer agreement provides that thkedkas no right of return unless the Companyaigbs the return.

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

A provision for the costs related to warranty exqeewill be recorded as a charge to cost of gooldisveleen revenue is recognized. The
estimated warranty cost will be based on industgrages and the stage of production life cycldhef@ompany’s motorcycles. The warranty
reserve will be evaluated on an ongoing basis soi@nits adequacy.

Research and DevelopmenResearch and development costs are expensecuaeih Assets that are required for research amdldpment
activities, and have alternative future uses, uitaxh to its current use, are included in equipteerd depreciated over their estimated useful
lives. Research and development costs consist plynad salaries and other compensation for develept and engineering personnel,
contract engineering and development costs forowted projects, equipment and material costsduelbpment activities, and expenses for
regulatory compliance and certifications.

Income Taxes- Income taxes are accounted for under the asddiadnility method. Deferred income taxes, if aaye recognized for the
difference between the financial statement carrgimpunts and the tax bases of existing assetdahbilities. Deferred income taxes, if ar



will be recorded at the tax rates expected to keffect when amounts are to be included in futaralble income. A valuation allowance is
recorded to reduce the deferred tax assets tatlberts believed to be realizable. Due to the unadyt regarding the Company’s future
profitability, the future tax benefits of its losskave been fully reserved and no net tax benagitdeen recorded in these financial statements

F-9

Table of Contents

Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
1. NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANACCOUNTING POLICIES (Cont.)

Fair Value of Financial InstrumentsThe carrying values of balance sheet financithinments approximates their fair values as thé alieth
assets were incurred and acquired recently. Thesedal instruments include cash, accounts rebédyaccounts payable, accrued liabilities,
notes payables and indebtedness to related paviiamgement is of the opinion that the Companytsenposed to significant interest, credit
or currency risks arising from these financial instents.

Stock Options and Stock Based Compensatidihe Company has elected to expense options grémtts employees under the provisions of
SFAS 123 (Accounting for Stock-Based Compensatiatt) respect to employee stock options. There wereptions issued from inception
through December 31, 2003.

The fair values of the employee stock options grdmluring the year ending December 31, 2004 anthéoeight months ending August 31,
2005 were $29,863 and $497,700 respectively. Tineddues of these option grants were determinéuguie Black-Scholes model with the
following assumptions: a risk-free interest ratel@5%, an expected life of five years, 18% valgtiland no expected dividend yield.

The Company also issued common stock for servicesiployees, certain contractors and financing @onigs. As such, common stock
granted during the year ending December 31, 2084a@rthe eight months ending August 31, 2005 v#r801,783 and $749,865
respectively.

The Company accounts for equity instruments issagmn-employees for services and goods under SE2ZBSEITF 96-18 (Accounting for
Equity Instruments Issued to Other Than Employee#\€quiring, or in Conjunction with Selling, Goodad Services); and EITF 00-18
(Accounting Recognition for Certain Transactiongdiwving Equity Instruments Granted to other thangioyiees.) Generally, the equity
instruments issued for services or goods are fomeon shares or common stock purchase warrantse  Hivases or warrants are fully vested,
non-forfeitable and fully paid or exercisable a thate of grant and require no future performawooensitment by the recipient. The Company
expenses the fair market value of these secuatiesthe period in which the Company receives #hated services.

Dealer Floor Plan Financingin May 2003, the Company entered into a floongiaancing agreement with GE Commercial Distribati
Finance Corporation (CDF) to establish a finandawlity for the Company’s independent dealers. &inithis agreement, the Company
submits an invoice to CDF describing the merchanidiships to a dealer when the dealer requedts filan financing from CDF. If CDF
accepts the obligation to finance the merchandi§¥; pays the Company 97.6% to 100% of the amowatided. The Company must provi

to CDF certain covenants when invoices are subthftiefloor plan financing, relating to the bonddinature of the order, title and saleability
of the merchandise being financed.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements

1. NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANACCOUNTING POLICIES (Cont.



Dealer Floor Plan Financing (ContinuedpPealers of the Company also must each qualifgpeddently with CDF to obtain financing
through this facility, and CDF must accept eachificing transaction prior to CDF being obligatefinance the merchandise. CDF’s
obligation is also subject to certain conditionduiding delivery of the merchandise by the Comptanthe dealer within 30 days of CDF's
acceptance, receipt by CDF of the invoice withirda@s shipment to the dealer, and no revocati€@@df's acceptance prior to shipment of
the merchandise.

If CDF deems it necessary to repossess any merideafitenced by CDF, the Company must repurchasenégrchandise from CDF at the
greater of the unpaid balance on such merchandige Companys original invoice price, regardless of the comaitof the merchandise. T
Company also must pay any expenses incurred byr€Rfng to any repossession.

Either party upon 30 days written notice may temterthe Compang’floor plan financing facility with CDF anytimend CDF may termina
the agreement anytime upon an event of defaulh&yCompany.

2. EQUITY FINANCING AGREEMENTS

The Company incurred a net loss of $3,542,250,885208 and $12,647,805, for the eight month peeinding August 31, 2005, the year
ending December 31, 2004 and the period from inoegNovember 18, 2002) through August 31, 2005peetively. Viper produced 25
motorcycles in 2004 as a “Development Stage Conipahile producing only one bike per dealer (consédka “one-time” R&D production
on the new bike). The current business plan @tomence commercial production in the second qu2@@6. No additional capital infusion
will be required to start commercial productiomuadtorcycles and engines.

The Company has completed the following financhags$actions to fund the anticipated cash flow $akhrOn August 31, 2005 the Compe
completed a private placement of 1,000,038 shar®3.80 per share resulting in net proceeds t&€Ctirapany of $3,387,205. On August 26,
2005 the Company also entered into an agreementGuitnell Capital Partners, LP for a Standby EqDistribution Agreement (“SEDA”)
which enables the Company to draw down up to $BW0per equity request, every five days. This eqgedipital infusion allows the Company
to sell up to $15,000,000 in equity over a 24 mqugtiod. The Company must register its Common Stoder a registration statement with
the Securities and Exchange Commission prior tagreement becoming effective. Cornell will reced@sh compensation of 4% of the g
proceeds of each stock sale made by the Comparey timd SEDA facility.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
2. EQUITY FINANCING AGREEMENTS (Continued)

To obtain this SEDA facility, the Company issue@® B33 shares of its common stock to Cornell and gtanted Cornell stock purchase
warrants to purchase 1,750,000 common shares @dhgany exercisable over a three-year period &0%der share. The Company also
issued 1,587 shares of its Common stock to Mo@tmital, Inc, who acted as Placement Agent folSEBA facility.

3. PURCHASE OF ENGINE DEVELOPMENT TECHNOLOGY

Effective March 31, 2005, Viper Powersports Incqured substantial motorcycle engine technology retated assets from Thor
Performance Inc., a Minnesota corporation. Thesetasvere acquired in exchange for 2,996,575 slofiesmmon stock of Viper
Powersports Inc. issued to Thor Performance, lhe. Company valued the engine development techna@b§g.50 per share and capitalized
$7,341,437 for the value of the motorcycle engieeatbpment. This motorcycle development was desigmel developed over the past 6
years by Melling Consultancy Design (MCD), an eegilevelopment firm based in the United Kingdom,chithias previously designed b
motorcycle and auto racing engines.

Motorcycle development technology acquired from fmRerformance Inc. includes designs and prototjgregarious V-Twins and other
motorcycle engines and other components, and a,8&@ommitment by Thor Performance Inc. to furelcbmpletion of certain
development in progress being conducted by MCDclwbommitment has been fulfilled. The Company hathdependent appraisal of the
engine development technology conducted which, utideincome methodology approach, valued the end@velopment technology at
$19,616,400.

In accordance with SFAS Accounting for Research and Development C, and SFAS 14:Goodwill and Other Intangible Assg, the



Company’s policy is to capitalize costs incurred¢dmnection with the purchase, from outside partésew engine development technology.
Any internally developed technology would be clésdias research and development, and would be diatedy expensed. During 2005 the
Company capitalized $ 7,341,437 of motorcycle eagiavelopment cost. The Company’s policy is to éejpte the cost capitalized in
connection with developing engine technology otraight line basis over 10 years.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
4. RECAPITALIZATION

On March 31, 2005 Viper Powersports Inc. was mexgidu Viper Motorcycle Company pursuant to a meragreement dated March 11,
2005. Upon consummation of this merger, Viper Moyote Company became a wholly-owned subsidiaryip&¥Powersports Inc. Prior to
the merger Viper Powersports Inc. was an inactisdiply-held company.

Immediately after completion of the merger, tharfer stockholders of Viper Motorcycle Company owB8b% of the outstanding shares of
capital stock of Viper Powersports Inc. Accordinglyis transaction constituted a reverse mergechvisi regarded as if Viper Motorcycle
Company had acquired Viper Powersports Inc. Thiasa¢ial statements present operations of Viperdkycle Company from its inception
on November 18, 2002, and do not include any mj@rations of Viper Powersports Inc.

For accounting and financial reporting purposes, isverse merger was treated as a recapitalizafidiper Powersports Inc. Viper
Powersports Inc. had no assets or liabilities amntusiness other than the search for a suitablganéarget, and accordingly its book value
has been stated at zero on the recapitalized akreet.

Pursuant to the one-for-one share exchange baslissaherger, the stockholders of Viper Motorcy€lempany exchanged all of their capital
stock for a like amount and type of capital stotkKiper Powersports Inc. Preferred stockholder¥iper Motorcycle Company acquired a
total of 783,000 shares of preferred stock of Vipewersports Inc., which preferred shares are atibleinto common shares on a one-for-
one basis.

Additionally under this reverse merger, all outsliag options and warrants to purchase common sib®kper Motorcycle Company were
converted into like options and warrants to pureh@smmon stock of Viper Powersports Inc.

5. RELATED PARTY TRANSACTIONS

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

Debt Conversions Incident to reorganizing the Company during Jaysddarch 2005, outstanding debt of the Companhadggregate
amount of $4,770,879 was converted into capitalkstd the Company based on $2.50 per share. Thestecdnversions included $3,476,547
owed to related parties, consisting of $2,694,418Litstanding loans and interest thereon, accrosghensation and accounts payable of
$344,629, and $437,500 to settle and terminatergioyment contract with a former officer.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
5. RELATED PARTY TRANSACTIONS (Continued)

Thor Performance, Ine- Effective March 31, 2005 the Company acquiredstuitial motorcycle and engine development teclgyoénd
related assets from Thor Performance, Inc. in exgldor 2,996,575 shares of common stock of the gzmy valued at $2.50 per shaf®ee
Note 3). Due to this transaction, related parties of then@any beneficially acquired 2,401,192 common shafé¢he total issued for Thor
Performance, Inc.

Common Stock Issued for Service$n December 2004, the Company granted a toth88f700 shares of its common stock, valued at $2.50
per share, to employees as additional compensfaid?004. These common shares were fully vestediahydpaid upon their grant, and
included 125,000 shares granted to the Presidevipelr Motorcycle Company.

Prior to December 2004, the Company had issued sthek grants from time to time for services frboth related and unrelated parties.
These transactions included stock grants to reladeiies in November 2002 to March 2003 of 411,@&®mon shares of $.40 per share, in
May 2003 of 822,500 common shares at $1.00 peeshabecember 2003 of 42,500 common shares a0§e0share, and in May 2004 of
16,000 common shares at $2.50 per share.

The value of common shares issued in all stocktgtarelated parties for services was determinetthé Company’s Board of Directors
based on concurrent sales of the Company’s commock 0 unrelated parties as well as the developrstatus of the Company’s business at
the time of these stock grants.

Private PlacementsIn connection with various private placementthef Company’s common stock since inception, relpteties have
purchased its common stock on the same terms wideh unrelated parties have participated in thEaeements. Sales to related parties in
private placements has included a total of 504¢tBimon shares at $.40 per share in a placementMi@amber 2002 to March 2003 a total
of 70,000 common shares at $2.00 per share inatdudecember 2003 placement, and a total of 40;@fr#mon shares at $2.50 per share in
a February to March 2005 placement.

Indebtedness to Related Partierom December 2003 to August 2004, David Palmllin@ principal shareholder) loaned a total of
$2,000,000 to the Company, for which he receivatbua notes bearing interest rates from 10% to a8b%having maturity dates from
August 2004 to September 2005. All of this debt watstanding as of December 31, 2004. In March 268&ept for $150,000 of a Series A
Convertible Secured Note, Mr. Palmlund convertédfahis debt, including accrued interest, into ;08D shares of preferred stock of the
Company and 64,635 shares of common stock of tlmep@ay, all based on the share price of $2.50. flecenwerted $150,000 Series A Note
bears an interest rate of 18% per annum, and igectible into common shares of the Company on #sshof $2.50 per share. The Series A
note matures on September 30, 2005. This SeriestA N also secured by tangible and intangibletasgghe Company.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements
5. RELATED PARTY TRANSACTIONS (Continued)

Indebtedness to Related Parties (Continueflive other related parties, including an offidem directors, and two principal shareholders
have made substantial cash advances or workintpttgrns to the Company from time to time sinsdriteption. They have received
unsecured 8% notes for these advances and loams.Pecember 31, 2004 $673,237 of these 8% notesowtstanding, including accrued
interest. In February to March 2005, all outstagdfo notes of the Company, including accrued istdieereon, were converted into shares
of common stock of the Company based the pric &Gper share.

Guarantee of Letter of Creditin January 2004 (as amended February 8, 2065 ;¢impany obtained a $200,000 Letter of Credit from
Compass Bank of Dallas Texas in favor of GE ComméRistribution Finance Corporation. This Lettdr@redit also was guaranteed




David Palmlund Ill, who is being paid $3,000 perntipas long as the guarantee is outstanding.

Consulting CompensationDuring 2003 and 2004, the Company paid compearsédi a principal shareholder for consulting sessicelated
to motorcycle production development and creatioanbassembly manufacturing system. These congudtipenses included $55,000 in
2003 and $36,000 in 2004.

Employment Agreement In January 2004, the Company entered intoyad@-employment agreement with Terry Nesbitt to Ipiay an annui
salary on the basis of $94,600 until April 2004 #mefreafter on an annual basis of $104,060. Thisesgent also provided for him to be paid
total bonuses of $25,000 in 2004. The agreemeatdadigates the Company to provide his medicalriasce, a monthly fuel expense
allowance, a vehicle for his travel purposes, aighibursement of his reasonable out-of-pocket exgmerdr. Nesbitt's agreement also
provides that if his employment is terminated withoause, he will receive a cash severance payeuert to 75% of his annual
compensation for 24 months.

Settlement of Employment Contraetn January 2005 the Company issued a total ofdDP6shares of common stock expensed on a per sha
price of $2.50, for the termination of an office€sployment contract.

6. COMMON STOCK WARRANTS AND OPTIONS

The Company has issued warrants to purchase a0fd2e883,639 shares of its common stock, and lesogranted options to purchase a total
of 857,000 of its common shares.
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6. COMMON STOCK WARRANTS AND OPTIONS (Continued)

Warrants- Outstanding warrants of the Company to purch&35 common shares at a price of $2.00 per stz three-year terms,
expiring from June 2006 to January 2007; outstapdiarrants to purchase 330,000 common shares gtitteeof $2.50 per share have five-
year terms, expiring from December 2008 to March®@@utstanding warrants to purchase 150,000 conshares at a price of $6.00 |

share have a five-year term expiring in January020uitstanding warrants to purchase 1,750,000 camshares at a price of $4.60 per share
have a thregrear term expiring August 2008; and outstandingraras to purchase 100,004 common shares at ag@r&®90 per share hav:
five year term expiring August 2010. Related partield warrants to purchase 262,500 of these wiastares, with the other warrants being
held by persons who have provided financial or atiimg) services to the Company. No warrants issuethe Company have been exercised
so far.

Stock Options- Outstanding stock options all have five-year ®axrpiring from January 2009 to January 2010. Tdossist of options to
purchase 782,000 common shares at a price of $2i56hare and an option to purchase 75,000 comhwesat a price of $2.00 per share.
Related parties hold options to purchase 572,0@thuan shares, and the balance of options to pur@&&6000 common shares are held by
current and former employees and directors of the@any. No stock options granted by the Company lhe@en exercised so far.

VIPER POWERSPORTS, INC.
COMMON STOCK WARRANTS & OPTIONS

Options Warrants
8/31/2005 12/31/2004 8/31/2005 12/31/2004
Beg Bal 165,00( — 283,63! 116,13!
Issuec 692,00( 165,00( 2,100,00: 167,50(

Exercisec — — — —



Cancellec

End Bal

Exercisable

857,00(

857,00(

165,00(

165,00(

2,383,63!

2,383,63!

283,63!

283,63!
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AGREEMENT AND PLAN OF BUSINESS COMBINATION

THIS AGREEMENT, made and entered int@etffre this 11 day of March, 2005, by and betwedPBR POWERSPORTS INC., a
Nevada corporatior“Powersports”) and VIPER MOTORCYCLE COMPANY, a Miesota corporation (“Viper”).

WITNESSETH, WHEREAS Powersports is arciive public corporation which has recently reoiigad and for some time has been
evaluating various active businesses for acquisttip Powersports; and

FURTHER WHEREAS Viper has recently emerffem the development stage and is engaged ibhubimess of developing, produc
and marketing a line of high performance V-Twin oroycles which are sold under its Viper brand tigtpa nationwide network of
independent dealers; and

FURTHER WHEREAS both parties hereto nowtually desire to enter into a business combingharsuant to the terms of this
Agreement which provide for a stock exchange mendwmreby all outstanding capital stock of Vipeeixxhanged on a share-for-share basis
on the terms and conditions contained herein, aftéch Viper shall become a wholly-owned subsidiafy?owersports.

NOW THEREFORE, for valuable consideratiomd upon the mutual representations, warrante&mants, conditions and
understandings contained herein, the parties hagree as follows:

1. Plan of Business Combinatidhis the agreement and intention of both partieeto that all of the outstanding capital stotk o
Viper shall be transferred and exchanged hereuoddike capital stock of Powersports, and it istfier the intention and understanding of
both parties hereto that this transaction shallifyuas a tax-free reorganization under Section 868e Internal Revenue Code.

2._Restricted Securitieg\ll capital stock of Powersports issued incidenthis Agreement shall be “restricted securiti@s'defined in
federal securities laws, meaning that such shailbsat be registered under any securities lawsegulations, and must be taken by
shareholders of Viper for long-term investment antiwith a view toward further transfer, resaletrer disposition thereof; and accordingly
any future transfer or disposition of such sharestrbe either i) registered under relevant fedemdl state securities laws, or ii) exempt from
such registration under an appropriate exemptiom fsuch registration such as Rule 144 of the Sesidct of 1933, as amended. All
certificates issued by Powersports in this busigessbination will bear a standard restrictive ledjémevidence such investment intent of the
current shareholders of Viper.

3._Exchange of Securitie®utstanding shares of capital stock of Viper lshalexchanged for shares of Powersports as foltowes
share-for-share basis:

a._Common StoekEach share of common stock of Viper, no par vadheall be exchanged for one common share of Ppodss
$.001 par value per share; and

b._Preferred StoelEach share of preferred stock of Viper, shalekehanged for one share of preferred stock of Pepeets having
the same dividend, liquidation preference and cdibility to common stock terms and rights as efistthe Viper preferred stock.

4. Stock OptionsAll currently existing stock options to purchag@er common stock shall automatically convert istock options to
acquire Powersports common stock in the same amm@auat on the same terms as exist for the Vipeoog!
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5. _PosMerger Status of Viper Upon completion of this stock exchange businesstination, Viper shall become a wholly-owned
subsidiary of Powersports.

6._Closing DateThe Closing Date of this business combinatiorl &ieaon or before March 31, 2005, unless exterieshutual
written consent of both parties hereto.

7._Delivery of SecuritiesAs of the Closing Date of this transaction, Vigeall deliver to the transfer agent of Powerspartemplete
and accurate stock register clearly setting folitereareholders of capital stock of Viper with tteld addresses, number of shares owned, and
any other information required by such transfemagech as social security numbers. Simultaneahsiyeto, Powersports shall submit an
appropriate instruction letter to its independeansfer agent including a standard transmittadtetthich documents shall instruct the transfer
agent to exchange securities of Viper for Powetspander the terms of this Agreement’s stock exgharpon the effectiveness of this
merger. Transmittal letters shall be sent to glievishareholders by Powersports or its transfentggemptly upon the effectiveness of this
merger. Viper shareholders shall convert their ¥gleares into Powersports shares only pursuahettetms of such Transmittal Letter,
which includes their representation that they apeiving restricted securities of Powersports ieotdo this stock exchange.

8. _Condition PrecederPowersports shall have the option to terminaterttésger if more than 5% of the outstanding commonksof
Viper is included in the exercise of shareholddissenters rights under Minnesota Statutes.

9._Submission of Agreement to Directamsl ShareholdersApproval of this Agreement and its merger shalbibtained from the
Boards of Directors and shareholders of each doesiti corporation hereto as required by their retbpe bylaws and the governing corporate
law of the States of Nevada and Minnesota. The @oasolutions approving this merger shall also $pélat this Agreement be submitted to
their respective shareholders at shareholder ng=etinly held as required-by such bylaws and stagocate laws. Accordingly, the
respective officers of both corporations heretdlgivapare the necessary documents, resolutiomsNatices to Shareholders required to
effectuate this merger, with the intention of bp#rties hereto that this merger be consummateddogvi31, 2005.

10._Management of Powersports After Mergemew Board of Directors shall replace the curf@oard of Directors of Powersports
effective upon the closing of this Agreement whik humber and members being those nominees selactéiger, provided that one of the
current members of the Powersports Board of Dirscdball remain on the post-closing Board of Popents. Such new Board of Directors
shall immediately elect the executive officers ofuW@rsports to serve after the closing of this Agrest.

11._Conduct of BusinesB8etween the date of this Agreement and the CipBiate, Viper shall conduct its business in themadrand
customary manner of a commercial enterprise inr@eswe with its existing policies and practices ahdll (i) preserve its business
organization and business plan intact, (ii) (ii} sell any assets other than in accordance withrésent business plan or in the ordinary cc
of business, (iii) not incur any material obligaisoor liabilities except for working capital purgss (iv) not issue any capital stock without the
consent of Powersports, and (v) preserve all sepgdihancial and dealer network relationships ematacts now existing.

Between the date of this Agreement andlesing Date, Powersports shall not enter into athyer business or merger transaction other
than this business combination with Viper and stipfireserve its organization and corporate amitabstructure intact, (ii) not sell or
encumber any assets or incur any liabilities whatsowithout the written consent of Viper exceptdgpenses incident to this business
combination with Viper, (iv) preserve any existiggodwill with its shareholders and associates,(@hdot issue any shares of capital stock
other than those required for the stock exchange tipe closing of this merger transaction.
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12._Consummation of TransactidBach corporate party hereto and their respedfifieers and directors shall use their best efftots
cause all terms of their respective obligations @adsactions to complete and close this mergdyetoompleted or satisfied as promptly as
possible, including but not limited to obtainind r@quired consents, waivers, amendments, modificat approvals, authorizations and
meetings.

13._Due Diligence InvestigationBetween the date of this Agreement and the CipBiate of this merger transaction, the partiestbere
and their respective representatives may makeisueltigation of each other and their respectivarnmss and financial affairs and records,
assets and liabilities, and any other matters els ebthe parties deems necessary or advisabletinefance of this Agreement and its terms
and conditions, including having access to the wesnand books of each other and documents séttitigany material contract or
transaction or financial record of each other lteglsonable times; and the executive officersacheparty hereto shall furnish to each other
whatever financial and operational data and infaimnawvith respect to each other as is reasonalgjyested by the other party here




Neither Powersports or Viper or any of thiespective managements or representatives shelbse any private or confidential mater
or information on the other party which was obtdioe discovered in connection with their respectue diligence review and investigation
of each other. In the event this business comlmnasi not consummated for any reason whatsoevereiRports and Viper shall then returt
each other any and all documents, papers, intelléproperty documentation, and any other writfgmancial or graphic materials or records
obtained by them incident to the due diligenceaes and investigations carried on by either pantgpant to this Agreement.

14. Representations and WarrantiBeth parties hereto jointly and severally représend warrant to each other the following:

a) All respective outstanding capdtaick of each corporation has been legally anidilyaksued and is fully paid and nonassessable,
and none of the capital shares of either corpardi&reto have been issued in violation of any ppem or similar rights, or in violation of
any state or federal securities law or regulation.

b) None of the common shares of eachoration, or the preferred shares of each catfwor if any, is subject to any voting trust or
other such restrictive agreement which would ressthieir future transfer.

c) Powersports has no outstandingoptor warrants and none are contemplated, anerVias only outstanding stock options and
warrants which have been disclosed to Powersparidant to the negotiations for this Agreement.

d) Neither corporation hereto owrisgatly or indirectly, any shares of capital starkother equity interests of any other corporation
or unincorporated business entity; nor does eitbgvoration hereto have any obligation, directnaliriect, to purchase or subscribe for any
such equity interest in a third party; nor doebegifparty hereto have any obligation whatsoevedi@nce or loan money to a third party
person or corporation, associate, affiliate or oddity.

e) Each corporate party hereto iy duganized, validly existing and in good standimgs state of incorporation, and each has full
corporate power and authority to own and operad# tiroperties and assets and carry on any busouessntly being conducted by each of
them.

f) This Agreement is a valid and bimgdagreement of each party hereto, and compliaittethe terms and conditions of this
Agreement by each party hereto will not resultijyra(breach or default of the Articles of Incorptima or Bylaws of either party, (ii) a breach
or violation under any lien, pledge, security ietgror other encumbrance on assets or activitiedich either party is subject, (iii) a breach
or default of any term or provision of any agreembsase, contract, note, mortgage or other obtigaif either corporation or of any law,
rule, ordinance or regulation, or governmental judgt or decree or license to which either pargulgject, unless such breach is of a
technical or minimal nature so as to not have arnatadverse effect on the financial conditiorgp®rties, business, future prospects or
results of operations of either party hereto.

Page 4 of

g) Neither corporation hereto is sibject of any pending litigation or governmentageedings not reflected in their respective
written disclosures already submitted to the opieaty incident to the negotiations for this Agreameand no litigation, claims, assessmen
proceedings have been threatened against eithgrimaeto of a material nature or amount.

h) The officers executing this Agresrhfor each party hereto are duly authorized gxate this Agreement on behalf of their
respective corporate entities.

i) All financial statements which ealbeen submitted to either party hereto by therqthgy hereto regarding this merger transac
and any further financial statements which may towided by either party hereto, have been, orlvéll complete and accurate for the dates
and periods indicated thereon and fairly presemfittancial condition and operations for the pesiedvered in such financial statements; and
there are no material liabilities, either fixedoontingent, not reflected in such financial statetae

i) Neither of the parties hereto éi@ny material governmental taxes or assessmeetmcident to its properties or business
operations other than what has been disclosedtottter party hereto on financial statements subchib each other.

k) Each party hereto has good antketable title to any assets owned by it, free eledr of all mortgages, liens or encumbrances
thereon except for any reflected in the finandiatesments of either party hereto.

1) All corporation record books,dicial records and material corporate documengsofi party shall be made available to the other
party hereto prior to the closing of this mergansaction.

m) Each party hereto has complietth wll state and federal laws and regulations aiggrtheir respective incorporations and past
issuances and/or sales of securities, and no ¢ramtidiability exists against either party heretgarding such incorporations or issuance



securities.

n) Neither corporate party herete hay material outstanding debt other than whabkas disclosed to the other party hereto in
financial statements or other written disclosum@vpted incident to this Agreement.

0) As of the date hereof, and athefClosing Date, each corporate party heretohaie, to the best of their respective knowledge
and belief, disclosed to each other all eventsditimms, obligations and facts materially affectihg business, affairs and prospects of each
other; and neither party hereto has now, nor vatlas of the Closing Date, have withheld knowledfjany such events, conditions,
obligations or facts which it knows, or has reasd@grounds to know, may materially affect its Imgsis, worth or future prospects.

p) The record of all issuances aaddfers of common stock of Powersports have begntained by its independent transfer agent
in good and current order and reflects accurateyrécord ownership of all issued and outstandamyneon stock of Powersports. Prior to
closing of this Agreement, Viper will submit a traed accurate record of all capital stock ownersiigiper which will likewise reflect the
record ownership of all issued and outstandingtabgiock of Viper in good, current and accuratgeor

g) Powersports is in good standiritip whe National Quotation Bureau for inclusiondafily quotes under the Pink Sheets quotation
system in order to have current bid and ask qustaton a current basis.
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15. Mutual Covenant$?owersports and Viper both hereby covenant, waaad agree that from the date hereof to the GpBiate of
this merger transaction, unless express writteis@ains obtained from the other party, each pdréjl's

(i) conduct their respective busmand operations as planned at present and ptiteutrir current business plans disclosed to
each other, and not outside the normal and ordicauyse of business;

(i) not make any material increasedebt, contract obligations or encumbrancesagany assets owned by either party, nor
transfer or sell any of their assets or properties;

(iif) not make any termination, cigea or violation of any lease, contract, licensetber commitment having a material adverse
effect on the business or assets of either party;

(iv) neither party shall declareyaash dividend or stock dividend; nor shall eitharty make any distribution to shareholders of
any kind by way of liquidation dividend, partiakttibution, redemption or otherwise;

(v) pay no bonuses or salary ineeseor extraordinary compensation to officers mradors or representatives of either party, or
enter into employment agreements unless consemiadatriting by the other party hereto;

(vi) not make any loan, advancenaterial transaction with any officer or directoraffiliate or associate of either party hereto;
(vii) make no purchase of real map or material personal property other than dhdinary course of business;

(viii) not amend any bylaws or eles of incorporation or make any material charnigescounting or financial practices or records
unless pursuant to the terms or intent and purpbdgs Agreement;

(ix) not borrow any money unlesssented to in writing by the other party;

(x) not enter into any other busmeombination or letter of intent for a mergesionilar arrangement with a third party, or offer
assets or capital stock to a third party in confetigm of some type of business combination uniessAgreement has been terminated by the
parties hereto; and

(xi) Each party hereto warrants eglesents hereby that any information or datplggbto the other party from the date hereof
the purpose of furthering or consummating this ess combination, shall not contain any stateménthw at the time and in the light of the
circumstances under which it is offered or madélse or misleading with respect to any mateaat f

16._Survival and Accuracy of Represeoteat and WarrantiesPrior to the closing date of this Agreement, mitparty hereto shall
enter into any transaction or take any action,eah party hereto shall use its best efforts tagrethe occurrence of any event, which wc
result in any of the representations, warrantiesowenants contained herein or in any agreemesib@nment delivered pursuant hereto, nc
be true and correct, or not to be performed asecoplated, at and as of the time immediately afterdccurrence of such transaction or ev




All representations, warranties and cewves contained herein shall survive the Closingedithis Agreement and the consummation
of the transactions hereby for two years from thesiag Date hereof; provided, however, that noceffj director or shareholder of either pi
hereto shall be liable personally for any damaglesns, expenses or liabilities resulting from thaccuracy or incompleteness of any
representation or warranty which is made in godith fa

17._Closing ConditiordJnless waived in writing, all obligations of thespective parties hereto under this Agreemensavgect to
fulfillment of the following conditions prior to cas of the Closing Date of this Agreement:
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i) the representations and warrartierein and in any documents or certificates detit hereto shall be true and correct in all
material respects at and as of the Closing Dateaggh such representations and warranties were @tsahd as of such time;

i) all conditions precedent to tensummation of this Agreement shall have beesfgadior have been waived by the other party;

i) Both parties shall have comglwith and have performed all material terms of thjjreement necessary to complete this
business combination;

iv) this Agreement shall have beppraved by the directors and shareholders of eadly pereto as required by their respective
corporate laws;

v) All shares of capital stock isgdymirsuant to the stock exchange terms of this égent shall be issued pursuant to all corporate
action legally taken for their issuance, and shallegally and validly issued and fully paid anchassessable after issuance, and shall be
issued in whatever certificate amounts are necgs$saiomplete the stock exchanges required bydimeg hereof, and all of such certificates
shall be in proper form and amount and shall beauistandard restrictive legend to satisfy the meguénts of securities laws regarding their
exemption from registration;

vi) As of the Closing Date, neitlparty shall have any outstanding shares of cagtitek other than those already disclosed to the
other party incident to the entering into this Agreent;

vii) Each party hereto shall havenpteted its due diligence review of the financ@rporate and business records and affairs of the
other party and shall further be satisfied withhsdae diligence reviews;

viii) There shall be no pending lordatened proceeding or action seeking to enjoimpair the consummation of this business
combination in any material degree;

ix) There shall have been no matedaerse change in the business or financial ¢mmdof either corporate party hereto; and

x) No material claim, suit, actiongmvernmental proceeding shall be pending or thresl against either corporate party hereto,
which if adversely determined would prevent or matly hinder the consummation of this business bimation, or result in the payment of
material damages as a result thereof.

18. Expenses of Parties; No Finder imedl Each party hereto shall pay its respective legal other incidental expenses incident to
the negotiation, entering into and consummatiothisf business combination; and each party heretl also pay any accounting expenses
necessary to provide due diligence financial res@mnd information to the other party hereto retatmthis Agreement.

Each party hereto represents herebynihéinder or similar person is involved in this mess combination, and each party accordingly
further represents that it owes no fees to anydifig” person relating to this Agreement and busresnbination.

19._Closing Upon the Closing of this Agreement, the followingnsactions shall occur or have occurred, alith shall be deemed
to be simultaneous:

a) Powersports shall have delivengpropriate instructions to its independent tranafeent to cause the amount of capital stock of
Powersports to be set aside with stock certificat@slable therefor, to cover the issuance oftaltls exchanges required by this Agreemer
a one-for-one basis; and also to prepare a propersiittal Letter to be delivered to all Viper szolders to be utilized incident to their
exchange of Viper shares into Powersports shangs; a

b) If required by either party hesetach party shall deliver to the other party lasidg a Certificate of CEO and Certificate of
Incumbency (which may be on the same documentfygad that all representations and warranties madais Agreement by such party ¢



true and correct as of the Closing Date, and furtketifying and including the current signaturésib officers and directors of the party; and
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¢) Each corporate party hereto difgilver at Closing certified copies of the resimins of the respective Boards of Directors and
Shareholders of such party adopting and approviisgAgreement and business combination; and

d) Each party hereto also shall ishrhe other party with whatever instruments ancudnents are required to be delivered pursuant
to this Agreement, or which may be reasonably rsgakeby the other party in furtherance of the ingamd terms of this Agreement.

20._TerminationThis Agreement and the transactions contemplageeby may be terminated prior to Closing Dateoliews:
i) by written mutual consent of bgihrties hereto; or

ii) by either party hereto, if there has been agmalk misrepresentation or breach of the warraritergin of a material nature by the
other party hereto; provided, however, that if shdach is cured by the breaching party within &@sdof written notice thereof to
the breaching party from the other party heretshéll not constitute grounds for termination; or

iii) by either party hereto if a material term b&tclosing conditions or conditions precedentifif)aare not satisfied, unless the party
not required to perform such condition has waitegerformance in writing; or

iv) by either party hereto if th@sing has not taken place by April 30, 2005.
21. General

I. Notices Any and all notices required hereunder shallrbeiiting and hand-delivered or sent by certifiedilpostage prepaid,

as follows:
If to Powersports If to Viper:
John Provo, CEO & Directc James D. Kramer, Chairm:
3960 Lake Curwvi 1901 Hopkins Crossroc
Robbinsdale, MN 5542 Minnetonka, MN 5530!

II._Severability If any part of this Agreement is deemed to balitvor unenforceable for any reason, the balahtki®
Agreement shall remain in full force and effect.

[ll. _Waiver Any failure on the part of either party heretacctimply with or satisfy any term or condition ofs¢tAgreement may be
waived in writing by the other party hereto.

IV._Entire AgreemenfThis Agreement constitutes the entire agreemmahtuaderstanding of the parties hereto relatintito
business combination, and supersedes and cangefsianwritten or oral agreements or understansgliragarding the subject matter of this
Agreement; and this Agreement cannot be modifieahoended unless by mutual written consent of battigs hereto.

V._Parties In Interest and Assigmti This Agreement shall inure to the benefit of dimtl both parties hereto and their respective
successors if any, or permitted assigns if anythéeiparty hereto shall assign any interest inAlgiseement to a third party without the
written consent of the other party.

VI._Governing LawThis Agreement shall be governed by the law$efState of Minnesota, except insofar as Nevadzocate
law is relevant to the corporate approval of thisibess combination due to Powersports being addesarporation.

VII. _CounterpartsThis Agreement may be executed simultaneousty@or more counterparts, each of which shall e to
be an original but all of which together shall ditnge one and the same document.
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VIIl. _Expensesin the event this Agreement is terminated byegifharty incident to its terms, or abandoned byualutonsent of
both parties hereto, each party hereto shall gagvitn respective expenses and costs related tdiattgus and preparation of this Agreement
and any other due diligence or other matters relte¢his Agreement.

IN WITNESS WHEREOF, the partiesdierhave executed this Agreement effective asetitty and year first above written.

VIPER POWERSPORTS IN(
—
ko dro-
E A I‘_l-f__l'j"lI II\_L LA -';I /I{T
By J

John Provo, CE(

And

Robert O. Knutson, Secretz

VIPER MOTORCYCLE COMPANY

N

James D. Kramer, Chairm:

Exhibit 3.1
(SEAL) DEAN HELLER
Secretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 89701-4299 Entity #
(776) 684 5708 C16586-2003
Website: secretaryofstate.bi:
Document Number:
2005004185-54
Date Filed:
Certificate of Amendment 3/2/2005 10:25:51 AM
(PURSUANT TO NRS 78.385 and 78.390) In the office of
b Pl
Dean Heller
Secretary of Stat
Important: Read attached instructions before completing form. ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Amendment to Articles of Incorporation
For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 - After Issuanoé Stock)

1. Name of corporatiorECCO Capital Corporatic

2. The articles have been amended as follows (gecaiticle numbers, if available): Article | Thame of this corporation is changed to V
Powersports Inc. and this name change shall beefi@etive March 11, 200!



3. The vote by which the stockholders holding shiémehe corporation entitling them to exerciséeast a majority of the voting power, or
such greater proportion of the voting power as bayequired in the case of a vote by classes @ssar as may be required by the
provisions of the articles of incorporation haveedbin favor of the amendment is: 76.4% of outsilagghs

4. Effective date of filing (optional March 11, 200!

j
5. Officer Signature (required :; ‘?

Robert O. Knutson, Secretary / Treast

(must not be later than 90 days after the certdicsfiled)

* |f any proposed amendment would alter or changepeference or any relative or other right git@many class or series of outstanding
shares, then the amendment must be approved lpthein addition to the affirmative vote otherwisguired, of the holders of shares
representing a majority of the voting power of ealass or series affected by the amendment regardfdimitations or restrictions on the
voting power thereof.

IMPORTANT : Failure to Include any of the above informatiord @ubmit the proper fees may cause this filingeoejected.
SUBMIT IN DUPLICATE

Thisform must be accompanied by appropriate fees. See attached fee Nevada Secretary of State AM 78.386 Amend 20
schedule. Revised on: 11/03/C

(SEAL) DEAN HELLER

Secretary of State

204 North Carson Street, Suite 1

Carson City, Nevada 89701-4299 Entity #

(775) 684 5708 C16586-2003

Website: secretaryofstate.bi:
Document Number:
2005002768-88

Date Filed:
Certificate to Accompany 2/22/2005 12:00:03 PM
Restated Articles In the office of
(PURSUANT TO NRS)
b Pl
Dean Heller

Secretary of Stat
Important: Read attached instructions before completing form. ABOVE SPACE IS FOR OFFICE USE ONLY

This Form is to Accompany Restated Articles of Incgporation
(Pursuant to NRS 78.403, 82.371, 86.221, 88.3558A.250)
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ECCO CAPITAL CORPORATION

The undersigned does hereby certify poasuant to action recommended by the Board ofdiire of ECCO Capital Corporation (the
“Company”) and resolutions duly adopted by the shalders of the Company on February 2, 2005, thewWig Amended and Restated
Articles of Incorporation for the Company, wereydatiopted and approved pursuant to the Nevada &k@ttutes.

ARTICLE I.
The name of this corporation is ECCO @alorporation.
ARTICLE II.

The name and street address of the Residgent of this corporation is INCORPORATE-US.COM.C, 1285 Baring Blvd - #205,
Sparks, Nevada 89434.

ARTICLE IlI.

The aggregate number of shares this catipo has authority to issue shall be One Hundmgdnty Million (120,000,000) shares of
capital stock, of which 100,000,000 shares shalLbmmon Stock with a par value of $.001 per shemd,20,000,000 shares shall be
Preferred Stock with a par value also of $.001sh@re. The Board of Directors of this corporat®authorized to set one or more classes or
series of the Preferred Stock, by resolution adbptehe manner provided by law, and to fix thetiek powers, qualifications, restrictions,
rights and preferences of each such class or serésding, without limitation, the right to creavoting, dividend and liquidation rights a



preferences greater than those of common stock.

The undersigned further certifies hertiat the vote by which the stockholders holdingetan the Company entitling them to
exercise at least a majority of the voting powerehaoted in favor of the amended and restatedlestas follows:

Of the outstanding shares of capitallsttfidche Company, 78.3% voted in favor of the fariag amended and restated articles of
incorporation.

IN WITNESS WHEREOF, | have subscribed mayne hereto this 2nd day of February, 2005.

VY, Y

Robert O. Knutson, Secretal
Treasurer & CFO of ECCO Capi
Corporatior

Exhibit 3.2
BYLAWS
OF
VIPER POWERSPORTS INC.

ARTICLE I.
OFFICES, CORPORATE SEAL

Section 1.01 Registered OfficEhe registered office of the corporation in Newvatiall be that set forth in the articles of inavgtion
or in the most recent amendment of the articlaaadrporation or resolution of the directors fileith the secretary of state of Nevada
changing the registered office.

Section 1.02. Other Office$he corporation may have such other offices, iwitht without the state of Nevada, as the direcsbial,
from lime to time, determine.

Section 1.03. Corporate Se@he corporation shall have no seal.

ARTICLE II.
MEETINGS OF SHAREHOLDERS

Section 2.01. Place and Time of Meetingscept as provided otherwise by the Nevada Bgsi@orporation Act, meetings of the
shareholders may be held at any place, within trawuit the state of Nevada, as may from time to timelesignated by the directors and, in
the absence of such designation, shall be helteaiegistered office of the corporation in theest#ftNevada. The directors shall designate the
time of day for each meeting and, in the absensici designation, every meeting of shareholdeat Isb held at ten o’clock a.m.

Section 2.02. Regular Meetings

(a) A regular meeting of the shareholders shahddd on such date as the board of directors skak$olution establist

(b) At a regular meeting the shareholders, votasgprovided in the articles of incorporation angsthbylaws, shall designate the
number of directors to constitute the board ofalives (subject to the authority of the board o&diors thereafter to increase or
decrease the number of directors as permittedveyatal these bylaws), shall elect qualified sucamss&w directors who serve for an
indefinite term or whose terms have expired ordare to expire within six months after the datehef neeting, and shall transact such
other business as may properly come before t




Section 2.03. Special Meeting3pecial meetings of the shareholders may bedteddy time and for any purpose and may be caljed b
the president, treasurer, two or more directodsyoa shareholder or shareholders holding 10% oembthe voting power of all shares
entitled to vote on the matters to be presentdédganeeting, except that a special meeting fopthpose of considering any action to directly
or indirectly facilitate or affect a business condtion, including any action to change or othervaffect the composition of the board of
directors for that purpose, must be called by 25%nare of the voting power of all shares entitled/dte. A shareholder or shareholders
holding the requisite percentage of the voting posfall shares entitled to vote may demand a spheweeting of the shareholders by written
notice of demand given to the chief executive effior chief financial officer of the corporationdaocontaining the purposes of the meeting.
Within 30 days after receipt of demand by one okthofficers, the board of directors shall causpexial meeting of shareholders to be ct
and held on notice no later than 90 days aftelipeoéthe demand, at the expense of the corparaSpecial meetings shall be held on the
date and at the time and place fixed by the chietetive officer or the board of directors, exciatt a special meeting called by or at den
of a shareholder or shareholders shall be heldercounty where the principal executive officeoisdted. The business transacted at a special
meeting shall be limited to the purposes as statétte notice of the meeting.

Section 2.04. Quorum, Adjourned Meetingse holders of a majority of the shares entitiedote shall constitute a quorum for the
transaction of business at any regular or speagtimg. In case a quorum shall not be presenh@eting, the meeting may be adjourned
from time to time without notice other than anncement at the time of adjournment of the date, tame place of the adjourned meeting. If a
qguorum is present, a meeting may be adjourned fim to time without notice other than announcenatithe time of adjournment of the
dale, time and place of the adjourned meeting.didaned meetings at which a quorum is presentbaisjness may be transacted which
might have been transacted at the meeting as affiginoticed. If a quorum is present when a meeisngpnvened, the shareholders present
may continue to transact business until adjournmetwithstanding the withdrawal of enough sharebiddriginally present to leave less
than a quorum.

Section 2.05. VotingAt each meeting of the shareholders every shidehbaving the right to vote shall be entitled/tde either in
person or by proxy. Each shareholder, unless tidesr of incorporation of statutes provide othesayishall have one vote for each share
having voting power registered in such sharehotdeaime on the books of the corporation. Jointlyesshares may be voted by any joint
owner unless the corporation receives written rdtiom any one of them denying the authority of fherson to vote those shares. Upon the
demand of any shareholder, the vote, upon any igueséfore the meeting shall be by ballot. All giieass shall be decided by a majority vote
of the number of shares entitled to vote and remtesl at the meeting at the time of the vote exéepherwise required by statute, the arti
of incorporation, or these bylaws.

Section 2.06. Record Dat€he board of directors may fix a date, not exaeg80 days preceding the date of any meeting of
shareholders, as a record date for the determimafithe shareholders entitled to notice of, anddie at, such meeting, notwithstanding any
transfer of shares on the books of the corporatitars any record date so fixed. The Board of Diecmay close the books of the corpora
against the transfer of shares during the wholngrpart of such period. If the board of directiiits to fix a record date for determination of
the shareholders entitled to notice of, and to abt@ny meeting of shareholders, the record dwtk Ise the 20th day preceding the date of
such meeting.

Section 2.07. Notice of MeetingEhere shall he mailed to each shareholder, stythe books of the corporation to be a holder of
record of voting shares, at the address of suctekbhliler as shown by the books of the corporatiamtice setting out the time and place of
each regular meeting and each special meetingpekasless otherwise provided in Section 2.04 hignebere the meeting is an adjourned
meeting and the date, time and place of the meetarg announced at the time of adjournment, whatice shall be mailed at least five days
prior thereto (unless otherwise provided in Secldi hereof); except that notice of a meetinglativa plan of merger or exchange is to be
considered shall be mailed to all shareholdergodnd, whether entitled to vote or not, at leasttien days prior thereto. Every notice of any
special meeting called pursuant to Section 2.08dfeshall state the purpose or purposes for whiemteeting has been called, and the
business transacted at all special meetings sdabbfined to the purposes stated in the notice.Wiiitten notice of any meeting at which a
plan of merger or exchange is to be considered sbaitate such as a purpose of the meeting. A oppkiort description of the plan of mer
or exchange shall be included in or enclosed witthaotice.

Section 2.08. Waiver of Noticé&lotice of any regular or special meeting may la@ad by any shareholder either before, at or after
such meeting orally or in writing signed by suchrgiolder or a representative entitled to votesttages of such shareholder. A shareholder,
by such shareholder’s attendance at any meetisgareholders, shall be deemed to have waived noftisgch meeting, except where the
shareholder objects at the beginning of the medtirige transaction of business because the meistimgt lawfully called or convened, or
objects before a vote on an item of business beddgsitem may not lawfully be considered at thaeting and does not participate in the
consideration of the item at that meeting.

Section 2.09. Written ActiorAny action which might be taken at a meetinghef shareholders may be taken without a meetingriéd
in writing and signed by all of the shareholderStkd to vote on that action.

Section 2.10 Shareholder Proposals be properly brought before a regular meetihghareholders, business must be (i) specified in
the notice of the meeting, (ii) directed to be lyloubefore the meeting by the Board of Director§igrproposed at the meeting by a
shareholder who (A) was a shareholder of recotleatime of giving of notice provided for in thesgaws, (B) is entitled to vote at the
meeting and (C) gives prior notice of the mattdriolr must otherwise be a proper matter for shadsraction, in the manner her



provided. For business to be properly brought leeforegular meeting by a shareholder, the sharehoidst give written notice to the
Secretary of the corporation so as to be receivétegprincipal executive offices of the corporatat least 120 days before the date this is
year after the date of the corpora’s proxy statement for the prior year’s regular tmeg Such notice shall set forth (i) the name eswbrd
address of the shareholder and of the beneficiakowif any, on whose behalf the proposal will bede, (ii) the class and number of share
the corporation owned by the shareholder and beia#§i owned by the beneficial owner, if any, onagle behalf the proposal will be made,
(iii) a brief description of the business desiredbé brought before the regular meeting and theoreafor conducting such business and (iv)
any material interest in such business of the $twdder and the beneficial owner, if any, on whoskdif the proposal is made. The chairman
of the meeting may refuse to acknowledge any pregpbsisiness not made in compliance with the foregprocedure.

ARTICLE IlI.
DIRECTORS

Section 3.01. General Poweil$e business and affairs of the corporation dfmlhanaged by or under the authority of the boérd
directors, except as otherwise permitted by stafithie chair of the board, if one is elected, spadkide at all meetings of the shareholders
directors and shall have such other duties as fibest; from time to time, by the board of directors

Section 3.02. Number, Qualification aratrh of Office. Until the organizational meeting of the boardlwéctors, the number of
directors shall be the number named in the artwléscorporation. Thereafter, the number of dioestshall be increased or decreased from
time to time by resolution of the board of direstor the shareholders. Directors need not be shiaeis. Each of the directors shall hold
office until the regular meeting of shareholderstreeld after such director’s election and untitisulirector’s successor shall have been
elected and shall qualify, or until the earlier tlea@esignation, removal, or disqualification othudirector.

Section 3.03. Board Meetinggleetings of the board of directors may be haddnftime to time at such time and place within othaii
the state of Nevada as may be designated in theeraftsuch meeting.

Section 3.04. Calling Meetings: Notiddeetings of the board of directors may be caligdhe chairman of the board by giving at least
twenty-four hours’ notice, or by any other diredgrgiving at least five days’ notice, of the datme and place thereof to each director by
mail, telephone, telegram or in person. In the alagate, time and place of a meeting of the boédirectors has been announced at a
previous meeting of the board, no notice is requiMotice of an adjourned meeting of the boardidaiors need not be given other than by
announcement at the meeting at which adjournmeaken.

Section 3.05. Waiver of Noticélotice of any meeting of the board of director@yrbe waived by any director either before, agfoer
such meeting orally or in a writing signed by sdatector. A director, by his or her attendancerst meeting of the board of directors, shall
be deemed to have waived notice of such meetirggptxvhere the director objects at the beginningp@fmeeting to the transaction of
business because the meeting is not lawfully caltetbnvened and does not participate thereaftdreinmeeting.

Section 3.06. QuorunA majority of the directors holding office immediely prior to a meeting of the board of directshall constitut:
a quorum for the transaction of business at suatting

Section 3.07. Absent Director& director may give advance written consent guasition to a proposal to be acted on at a meeting
the board of directors. If such director is notganat at the meeting, consent or opposition to pgeal does not constitute presence for
purposes of determining the existence of a quohwnconsent or opposition shall be counted as @ indfavor of or against the proposal and
shall be entered in the minutes or other recoractibn at the meeting, if the proposal acted dhatmeeting is substantially the same or has
substantially the same effect as the proposal iolwthe director has consented or objected.

Section 3.08. Conference Communicatiofsy or all directors may participate in any magtof the board of directors, or of any duly
constituted committee thereof, by any means of canication through which the directors may simultaumsdy hear each other during such
meeting. For the purposes of establishing a qu@mditaking any action at the meeting, such dirsgtarticipating pursuant to this Section
3.08 shall be deemed present in person at the mgeetnd the place of the meeting shall be the pdaceigination of the conference telephe
conversation or other comparable communicationrtiecte.

Section 3.09. Vacancies; Newly Createg€orships Vacancies on the board of directors of this coapon occurring by reason of
death, resignation, removal or disqualificationlisba filled for the unexpired term by a majoritf/tbe remaining directors of the board
although less than a quorum; newly created direbtps resulting from an increase in the authoriaemhber of directors by action of the bc
of directors as permitted by Section 3.02 may bedfby a majority vote of the directors servingleg time of such increase; and each dire
elected pursuant to this Section 3.09 shall beextlir until such director’s successor is electgthle shareholders at their next regular or
special meeting




Section 3.10. Removahny or all of the directors may be removed froffice at any time, with or without cause, by thérafative
vote of the shareholders holding a majority ofshares entitled to vote at an election of directosept, as otherwise provided by the Nevada
Business Corporation Act, Chapter 78.335, as antkrnvdeen the shareholders have the right to cumthaie votes. A director named by the
board of directors to fill a vacancy may be remofred office at any time, with or without cause, thye affirmative vote of the remaining
directors if the shareholders have not electectttirs in the interim between the time of the appoant to fill such vacancy and the time of
the removal. In the event that the entire boaranyrone or more directors be so removed, new direchay be elected at the same meeting.

Section 3.11. CommitteeA resolution approved by the affirmative voteaofajority. A committee shall consist of one or mor
persons, who need not be directors, appointedfbynative vote of a majority of the directors prakeCommittees are subject to the direction
and control of, and vacancies in the membershiretieshall be filled by, the board of directors.

A majority of the members of the comn@tfesent at a meeting is a quorum for the traimseaof business, unless a larger or smaller
proportion or number is provided in a resolutioprayed by the affirmative vote of a majority of ttlieectors present.

Section 3.12. Written ActiarAny action which might be taken at a meetinghef board of directors, or any duly constituted cdttem
thereof, may be taken without a meeting if doneiiting and signed by all of the directors or corttee@ members, unless the articles provide
otherwise and the action need not be approvedéghihreholders.

Section 3.13. Compensatidpirectors who are not salaried officers of thasporation shall receive such fixed sum per meeting
attended or such fixed annual sum as shall berdated, from time to time, by resolution of the baf directors. The board of directors
may, by resolution, provide that all directors $heteive then expenses, if any, of attendanceeatimgs of the board of directors or any
committee thereof. Nothing herein contained shaltbnstrued to preclude any director from senvig ¢orporation in any other capacity ¢
receiving proper compensation therefore.

Section 3.14. Nomination of Directofdominations of persons for election as directoay he made at a regular meeting of
shareholders (i) by or at the direction of the Bloafr Directors or (ii) by any shareholder who (Aasva shareholder of record at the time of
giving of natice provided for in these bylaws, (B)entitled to vote at the meeting and (C) givasrprotice of the nomination in the manner
herein provided. For a nomination to be properlyelhy a shareholder, the shareholder must givéewntotice to the Secretary of the
corporation so as to be received at the principatetive offices of the corporation at least 124yslbefore the date that is one year after the
date of the corporation’s proxy statement for thierpyear’s regular meeting. Such notice shallfsgh (i) as to the shareholder giving the
notice: (A) the name and record address of theetioddler and of the beneficial owner, if any, on sédbehalf the nomination will be made,
and (B) the class and number of shares of the catipa owned by the shareholder and beneficiallpeavby the beneficial owner, if any, on
whose behalf the nomination will be made and §i}aeach person the shareholder proposes to ntam{#a the name, age, business address
and residence address of the person, (B) the pehotcupation or employment of the person andt{€xlass and number of shares of the
corporation’s capital stock beneficially owned hg pperson. The chairman of the meeting may refuseknowledge the nomination of any
person not made in compliance with the foregoiragedure.

ARTICLE IV.
OFFICERS

Section 4.01. NumbeThe officers of the corporation shall consisagdresident, one or more vice presidents (if dddigethe board),
treasurer, a secretary (if one is elected by tleed)aand such other officers and agents as maw firoe to time, be elected by the board of
directors. Any number of offices may be held by $hene person. Unless otherwise established byoduel lof directors, the position of chair
of the board shall not be an officer position ¢f ttorporation.

Section 4.02. Election, Term of OfficeddRualifications The board of directors shall elect or appointrésolution approved by the
affirmative vote of a majority of the directors peat, from within or without their number, the pdesit, treasurer and such other officers as
may be deemed advisable, each of whom shall havpaivers, rights, duties, responsibilities, anthgein office provided for in these bylaws
or a resolution of the board of directors not irgietent therewith. The president and all othercef§ who may be directors shall continue to
hold office until the election and qualification thieir successors, notwithstanding an earlier teation of their directorship.

Section 4.03. Removal and Vacanci&ésy officer may be removed from his or her offlpgthe board of directors at any time, with or
without cause. Such removal, however, shall beawitiprejudice to the contract rights of the persomemoved. If there be a vacancy in an
office of the corporation by reason of death, neatgpn or otherwise, such vacancy shall be filldtfie unexpired term by the board of
directors.

Section 4.04. Presiderfthe president shall be the chief executive offared shall have general active management ofubiméss of
the corporation. In the absence of the chairmaheboard, he shall preside at all meetings osttareholders and directors. He shall see



all orders and resolutions of the board of direstme carried into effect. He shall execute antveelin the name of the corporation, any
deeds, mortgages, bonds, contracts or other institspertaining to the business of the corporatidess the authority to execute and deliver
is required by law to be exercised by another pemsas expressly delegated by the articles onkylar by the board of directors to some
other officer or agent of the corporation. He shadlintain records of and, whenever necessaryfettiproceedings of the board of directors
and the shareholders, and in general, shall perédirduties usually incident to the office of theegident. He shall have such other duties as
may, from time to time, be prescribed by the bazrdirectors.

Section 4.05. Vice Presidetfiach vice president, if one or more is electid|liave such powers and shall perform such dases
prescribed by the board of directors or by theigesg. In the event of the absence or disabilityhef president, the vice president(s) shall
succeed to his or her power and duties in the atdsignated by the board of directors.

Section 4.06. Secretaryhe secretary, if one is elected, shall be sagreatf and shall attend all meetings of the shddshie and board
of directors and shall record all proceedings @hsmeetings in the minute book of the corporatiéa shall give proper notice of meetings of
shareholders and directors. He shall perform stivéraluties as may, from time to time, be prescripethe board of directors or by the
president.

Section 4.07. Treasurefhe treasurer shall be the chief financial offiaed shall keep accurate financial records forcthvgoration.
The treasurer shall deposit all moneys, draftscmetks in the name of, and to the credit of thpaa@tion in such banks and depositories as
the board of directors shall, from time to timesideate. The treasurer shall have power to endfmsdeposit, all notes, checks and drafts
received by the corporation. The treasurer shablulise the funds of the corporation, as orderetthd¥ypoard of directors, making proper
vouchers therefore. The treasurer shall renddreétesident and the directors, whenever requeategiccount of all transactions as treasurer
and of the financial condition of the corporatiand shall perform such other duties as may, frome tio time, be prescribed by the board of
directors or by the president.

Section 4.08. Compensatiorhe officers of the corporation shall receivetsuompensation for their services as may be deteahi
from time to time, by resolution of the board ofetitors.

ARTICLE V.
SHARES AND THEIR TRANSFER

Section 5.01. Certificates for Shar@dl shares of the corporation shall be certifezhshares. Every owner of shares of the corporation
shall be entitled to a certificate, to be in suoinf as shall be prescribed by the board of directrtifying the number of shares of the
corporation owned by such shareholder. The ceatéi for such shares shall be numbered in the oraehich they shall be issued and shall
be signed, in the name of the corporation, by tlesident and by the secretary or an assistanttaegi@ by such officers as the board of
directors may designate. If the certificate is sigjiby a transfer agent or registrar, such signainfréhe corporate officers may be by facsimile
if authorized by the board of directors. Every ifiedte surrendered to the corporation for exchamgeansfer shall be cancelled, and no new
certificate or certificates shall be issued in exwde for any existing certificate until such exigtcertificate shall have been so cancelled,
except in cases provided for in Section 5.04.

Section 5.02. Issuance of Shar€ke board of directors is authorized to caudeetssued shares of the corporation up to the full
amount authorized by the articles of incorporatioauch amounts as may be determined by the bdalidectors and as may be permitted by
law. Shares may be issued for any considerati@hydimg, without limitation, in consideration ofstaor other property, tangible or
intangible, received or to be received by the caapion under a written agreement, of services rezutler to be rendered to the corporation
under a written agreement, or of an amount trarexierom surplus to stated capital upon a sharieeind. At the time of approval of the
issuance of shares, the board of directors sta dby resolution, its determination of the faifue to the corporation in monetary terms of
any consideration other than cash for which shareso be issued.

Section 5.03. Transfer of Shar@sansfer of shares on the books of the corpanatiay be authorized only by the shareholder nam
the certificate, or the shareholder’s legal repneséve, or the shareholder’s duly authorized atgrin-fact, and upon surrender of the
certificate or the certificates for such shares €brporation may treat as the absolute owner arfeshof the corporation, the person or per
in whose name shares are registered on the bodhkse obrporation.

Section 5.04. Loss of Certificatdsxcept as otherwise provided by the Nevada Bssi@drporation Act, Chapter 78.235, any
shareholder claiming a certificate for shares téosg stolen, or destroyed shall make an affidaf/that fact in such form as the board of
directors shall require and shall, if the boardlioéctors so requires, give the corporation a bafriddemnity in form, in an amount, and with
one or more sureties satisfactory to the boardrettbrs, to indemnify the corporation against alfm which may be made against it on
account of the reissue of such certificate, whevaupnew certificate may be issued in the same &@m for the same number of shares a
one alleged to have been lost, stolen or destr¢




ARTICLE VI.
DISTRIBUTIONS, RECORD DATE

Section 6.01. Distribution$Subject to the provisions of the articles of inmration, of these bylaws, and of law, the bodrdiectors
may authorize and cause the corporation to makehdisons whenever, and in such amounts or forssraits opinion, are deemed
advisable.

Section 6.02. Record Dat8ubject to any provisions of the articles of iqwration, the board of directors may fix a dateeaeeding
120 days preceding the date fixed for the paymeahyp distribution as the record date for the dateation of the shareholders entitled to
receive payment of the distribution and, in suckec@nly shareholders of record on the date sd &kall be entitled to receive payment of
such distribution notwithstanding any transfer ldugs on the books of the corporation after thercedate. The Board of Directors may close
the books of the corporation against the transfehares during the whole or any part of such pkrio

ARTICLE VII.
BOOKS AND RECORDS, FISCAL YEAR

Section 7.01, Share Regist€he board of directors of the corporation shalise to be kept at its principal executive offmeat
another place or places within the United Statésrdened by the board:

(1) a share register not more than one year olttagung the names and addresses of the shareb@lddrthe number and classes of
shares held by each shareholder;

(2) arecord of the dates on which certificategamsaction statements representing shares werei:

Section 7.02. Other Books and Recorfise board of directors shall cause to be kejts @rincipal executive office, or, if its principa
executive office is not in Nevada, shall make adé at its Nevada registered office within tenslafter receipt by an officer of the
corporation of a written demand for them made Bhareholder or other person authorized by the Neainess Corporation Act, Chapter
78.105, originals or copies of:

(1) records of all proceedings of shareholders foldkethree year:
(2) records of all proceedings of the board for thétla®e years
(3) its articles and all amendments currently in eff

(4) its bylaws and all amendments currently in eff

(5) financial statements required by the Nevada Busi@sporation Act, Chapter 78.257 and the finarst@ements for the most
recent interim period prepared in the course obiberation of the corporation for distribution keetshareholders or to a
governmental agency as a matter of public rec

(6) reports made to shareholders generally withinadkethree year:
(7) astatement of the names and usual business agsliEfs$s directors and principal office
(8) any shareholder voting or control agreements ottvttie corporation is aware; a

(9) such other records and books of account as shakktessary and appropriate to the conduct of teiméss of the corporatio

Section 7.03. Fiscal Yearfhe fiscal year of the corporation shall be deieed by the board of directors.

ARTICLE VI
LOANS, GUARANTEES, SURETYSHIP

Section 8.01. Loand he corporation may lend money to, guaranteehdigation of, become a surety for, or otherwisafinially assis
any person to the full extent provided by commamn ¢a the laws of the state of Nevada, provided shieh loan, guarantee, surety or
assistance is not prohibited by federal law. Soelm | guarantee, surety contract or other finamssistance may be with or without interest,
and may be unsecured, or may be secured in theanasra majority of the directors present apprim@uding, without limitation, a pledge
of or other security interest in shares of the ocaifion.




ARTICLE IX.
INDEMNIFICATION OF CERTAIN PERSONS

Section 9.01. Indemnificatiohe corporation shall indemnify all officers agidectors of the corporation, for such expenses and
liabilities, in such manner, under such circumsgsnand to such extent as permitted by the Nevadm&ss Corporation Act, as now enacted
or hereafter amended. The Board of Directors méyaaize the purchase and maintenance of insuramt®mathe execution of individual
agreements for the purpose of such indemnificatiod, the corporation shall advance all reasonaides@nd expenses (including attorneys’
fees) incurred in defending any action, suit orcpealing to all persons entitled to indemnificatimder this Section 9.01, all in the manner,
under the circumstances and to the extent perntiftetie Nevada Business Corporation Act, as nowtedeor hereafter amended. Unless
otherwise approved by the board of directors, tirparation shall not indemnify any employee of tieeporation who is not otherwise
entitled to indemnification pursuant to this Sectéh01.

ARTICLE X.
AMENDMENTS

Section 10.01. AmendmenfBhese bylaws may be amended or altered by aofdtee majority of the whole board of directorsaaly
meeting. Such authority of the board of directarstibject to the power of the shareholders, exasldsn the manner provided in the Nevada
Business Corporation Act, to adopt, amend, repgals adopted, amended, or repealed by the boadutesftors. Alter the adoption of the
initial bylaws, the board of directors shall notkear alter any bylaws fixing a quorum for meetingshareholders, prescribing procedures
for removing directors or filling vacancies in theard of directors, or fixing the number of dirastor their classifications, qualifications, or
terms of office, except that the board of directomy adopt or amend any bylaw to increase theirbaim

ARTICLE XI.
SECURITIES OF OTHER CORPORATIONS

Section 11.01. Voting Securities Heldthg Corporation Unless otherwise ordered by the board of directiie president shall have
full power and authority on behalf of the corparatia) to attend any meeting of security holderstbér corporations in which the
corporation may hold securities and to vote suchisiies on behalf of this corporation; (b) to extecany proxy for such meeting on behal
the corporation; or (c) to execute a written actiolieu of a meeting of such other corporationbehalf of this corporation. At such meeting,
the president shall possess and may exercise ahglldilghts and powers incident to the ownersHigueh securities that the corporation
possesses. The board of directors may, from tintieni®, grant such power and authority to one orarather persons and may remove such
power and authority from the president or any offezson or persons.

Section 11.02. Purchase and Sale of 8msurUnless otherwise ordered by the board of directiie president shall have full power
and authority on behalf of the corporation to passh sell, transfer or encumber any and all séesiaf any other corporation owned by the
corporation, and may execute and deliver such deotsras may be necessary to effectuate such perdas, transfer or encumbrance. The
board of directors may, from time to time, conikelpowers upon any other person or persons.
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Following is a statement of the rights, preferenpeiileges and restrictions of these shares aES& Preferred Stock:

i._Principal Stated ValueEach of these preferred shares shall have aipainstated value of $2.50.

ii._Voting Rights These preferred shares shall have one vote pee sin all matters voted upon by shareholderseoCtbhmpany,
provided preferred shareholders have no rightote as a separate class.

iii. Dividend Rights Cumulative dividends shall be paid or accruedhnentiasis of $.20 per share per annum. No cashedigigishall b
paid to common shareholders of the Company unleas@ued dividends have been paid on these pesfeshares.

iv. Liquidation Preferencdn the event of any liquidation or winding uptbe Company, holders of these preferred sharekrekalve
in preference to common shareholders an amount amtiee principal stated value of their preferséires plus all unpaid dividends accrued
to date of liquidation or winding up of the Company

v.Conversion Right- Holders of these preferred shares have the rigtdwert their preferred shares at any time intresh of




common stock of the Company on a one-for-one badils,such conversion rate being subject to thiv¥dhg antidilution adjustments if
applicable. Any unpaid dividends have the same emion rights

vi._Antidilution- Convertibility of these preferred shares shallehantidilution protection providing for proportiahadjustment in their
conversion rate in the event of stock splits, stieidends, recapitalizations, mergers or otheirss combination

The shares represented by this certdiozy not be transferred without (1) the opiniorainsel satisfactory to this corporation that
such transfer may lawfully be made without registraor qualification under the Federal Securitdes of 1933 and applicable securities
laws; or such registration or qualification.

For Value Received, hereby sell, asgigrtransfer unto
Strepresented by the within Certificate, and do hgrigtevocably constitute and appoint
Agtto transfer the said Shares on the books of thieinvitamed Corporation with

full power of substitution in the premis:

Dated A.D. 20

In presence of

NOTICE. THE SIGNATURE OF THIS ASSIGNMENT MUST CGRRIND WITH THE NAME AS WRITTEN UPON THE FACE OF
THE CERTIFICATE, IN EVERY PARTICULAR, WITHOUT ALAERN OR ENLARGEMENT, OR ANY CHANGE WHATEVER

Exhibit 10.1
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT, made and entered int@etffre this 27 day of March, 2005, by and betwedPBR POWERSPORTS INC., a
Nevada corporatior‘Powersports”) and THOR PERFORMANCE INC., a Minngsocorporation (“Thor”).

WITNESSETH, WHEREAS Powersports is a mipitrading corporation which is in the processmérging with an active corporation
engaged in the business of developing, producidgmarketing upscale motorcycles under the Vipendira

FURTHER WHEREAS Thor is a developmengstaompany which has been engaged in developifggegormance V-Twin engine
technology along with other engine technology fogiaes other than \win configuration; and Powersports has offereducchase all of th
assets of Thor on the terms and conditions ofAgieement; and

FURTHER WHEREAS Powersports and Thor mouwtually desire to enter into this asset purchaseeament whereby all assets of
Thor will be exchanged for common capital stockofversports.

NOW THEREFORE, for valuable consideratiom upon the mutual representations, warrante&rmants, conditions and
understandings contained herein, the parties hexgi®e as follows:

1._Plan of Asset Purchadeis the agreement and intention of both partieeto that all of the assets of Thor shall besfierred,
assigned and sold to Powersports solely for capitaimon stock of Powersports as set forth in tlysesAment, it further being the intention
and understanding of both parties hereto thatabset purchase transaction shall qualify as aresxrEorganization under Section 368 of the
Internal Revenue Code.

2._Restricted Securitieg\ll common stock of Powersports issued incidentis asset purchase shall be “restricted seestitis
defined in federal securities laws, meaning thahsshares will not be registered under any seesritiws or regulations, and must be take
Thor for long-term investment and not with a préseew toward further transfer, resale or othetréisition thereof; and accordingly any
future transfer or disposition of such shares rhestither i) registered under relevant federalsiate securities laws, or ii) exempt from such
registration under an appropriate exemption sudRuls 144 of the Securities Act of 1933, as amenA#aertificates issued and exchanged
by Powersports for the assets of Thor in this &atisn will bear a standard restrictive legendviolence such investment intent of Thor.

3. Exchange of Stock for Assefthor’s assets shall be exchanged solely for 23/@5common shares of capital stock of Powersports,
$.001 par value per share, after which Powerspbid$ own all of the assets currently owned by T



4. Description of Asset#\ssets of Thor being purchased by Powersportsisrttinsaction include but are not limited to thkofving:

i. All development technology, prototype developmarttllectual property and related designs and digwiany tooling and
molds, equipment related to Thor development, anydogher assets listed on Exhibit A here

ii. any accounts receivable, loans receivable or acdgareceivable held by Thc

ii.  all contract rights of Thor with third parties inding development production contracts with MCD antsource production
contracts with PAS and its affiliated compan
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iv. any office equipment and supplies owned by Thod;\arcash on hand of Thor which shall include ertocapital funds to
complete the MCD development contras

5. Effective and Closing Date - The ahgsdate of this asset purchase agreement shali belwefore March 31, 2005, unless extended
by mutual written consent of both parties heretwr. & counting and auditing purposes, however, fieetéve date of this transaction shall be
March 31, 2005 even if there is such an extensfdaheoclosing date.

6. Delivery of Common Stock - As of thieo§ing Date of this transaction, Powersports shamit an appropriate instruction letter to
its independent transfer agent which document astluct such transfer agent to issue certificafessommon stock of Powersports to Tha
required by this Agreement and dated as of the®ffeness of this transaction.

Powersports also shall obtain a writepresentation from Thor to the effect and meartiag) Thor is receiving restricted securities of
Powersports incident to this transaction.

After delivery of such common stock tooFhall of such common shares related to this gasghase shall be legally and validly isst
and fully paid and nonassessable.

7. Submission of Agreement to Directard 8hareholders - Approval of this Agreement as@dset purchase terms shall be obtained
from the Board of Directors of Powersports and fimoth the Board of Directors and share holdershafras required by their respective
bylaws and the governing corporate laws of NevabMinnesota as the case may be. The Board resolotiThor approving this asset
purchase shall also specify that this Agreemersusenitted to Thor shareholders for approval ataaediolder meeting to be held as required
by its bylaws and Minnesota corporate laws. Acaaylyi, the respective officers of both constitutmorporations hereto shall promptly
prepare the necessary documents, resolutions ding@soequired to effectuate this Agreement, whith intention of both parties hereto that
this transaction be deemed effective March 31, 2005

8. Conduct of Business of Powersportetwien the date of this Agreement and effectiveagtss Agreement, Powersports shall
conduct its business in the normal and customamneraof a commercial enterprise in accordance itgthxisting policies and practices and
shall:

i) preserve its business organization and busipkessintact; ii) not sell any assets other thaadnordance with its present business
plan or in the ordinary course of business; iii) imacur any material obligations or liabilities et for working capital purposes; and
iv) preserve all supplier, financial and dealemagk relationships and contacts now existi

9. Conduct of Business of ThdBetween the date of this Agreement and effectgsrof this Agreement, Thor shall conduct its
business and development in the normal and cusjomanner of an early stage commercial enterprise@ordance with its existing policies
and practices and shall:

i) preserve its business organization and busiplessintact; ii) not enter into any further matédavelopment contracts or
commitments without the written consent of Powerpaii) not sell any material assets or technglegthout the written consent of
Powersports; iv) not incur any material obligati@ndiabilities except for working capital purposasto support ongoing development
projects; and v) preserve all supplier, financiad aealer network relationships and contacts nastiey.
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10. Consummation of Transaction - Eadipaate party hereto and their respective offieers directors shall use their best efforts to
cause all terms of their respective obligations adsactions to complete and close this assehpaecagreement, to be completed or sati



as soon as possible, including but not limiteddtaming all required consents, waivers, amendmendslifications, approvals, authorizations
and meetings.

11. Due Diligence Investigations - Betwélee date of this Agreement and the effective dathis transaction, the parties hereto and
their respective representatives may make suclsiigation of each other and their respective bsimecords and financial affairs, assets
liabilities, and any other matters as each of #rtigs deems necessary or advisable in furtherainités Agreement and its terms and
conditions, including having access to the premasesbooks of each other and documents settiny &my material contract or transaction or
financial record of each other at all reasonalofe$i; and the executive officers of each party besiall furnish to each other whatever
financial data and information and operational dadelopment information and technology with respe&ach other as is reasonably
requested by the other party hereto.

Neither Powersports or Thor or any ofrthespective managements or representatives disalbse any private or confidential
materials or information on the other party whicaswobtained or discovered in connection with thespective due diligence review and
investigation of each other. In the event this Bpaechase transaction is not consummated for eagon whatsoever, Powersports and Thor
shall then return promptly any and all documenaggps, intellectual property documentation, tecbgplproperty, and any other written,
graphic or financial materials or records obtaibgdhem incident to the due diligence reviews anatstigations carried on by either party
hereto.

12. Representations and Warranties - Patlies hereto jointly and severally representwadant to each other the following:

a) all respective outstanding capitatktof each corporation has been legally and valgyed and is fully paid and nonassessable
none of the outstanding capital shares of eithgyaration hereto have been issued in violationngf greemptive or similar rights, or in
violation of any state or federal securities lawsegulations.

b) None of the capital shares of eith@poration is subject to any voting trust or otlech restrictive agreement which could restrict
their future transfer.

¢) Neither party hereto has any outstagadiptions or warrants, and none are contempldteat than matters already disclosed to the
other party hereto.

d) Neither party hereto owns, directlyiratirectly, any shares of capital stock or othguity interests of any other corporation or
unincorporated business entity; nor does eithgvaration hereto have any obligation, direct oriiedi, to purchase or subscribe for any such
equity interest in a third party other than theqieg merger agreement between Powersports and Wipwrcycle Company; nor does either
party hereto have any obligation to advance or faaney to a third party person or entity.

e) Each party hereto is duly organizedidly existing and in good standing in its staténcorporation, and each has full corporate
power and authority to own and operate their prisggeand assets and carry on any business curiggitlg conducted by each of them.

f) This Agreement is a valid and bindamyeement of each party hereto, and compliandethit terms and conditions of this
Agreement by each party hereto will not resultijyra(breach or default of the Articles of Incorptima or Bylaws of either party, (ii) a breach
or violation under any lien, pledge, security ietgror other encumbrance on assets or activitiedich either party is subject, (iii) a breach
or default of any term or provision of any agreembsase, contract, note, mortgage or other obtigaif either corporation or of any law,
rule, ordinance or regulation, or governmental judgt or decree or license to which either pargulgject, unless such breach is of a
technical or minimal nature so as to not have a&natadverse effect on the financial conditiorgpmrties, business, future prospects or
results of operations of either party hereto.
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g) Neither corporation hereto is the sabpf any pending litigation or governmental pregiags not reflected in their respective writ
disclosures already submitted to the other paxtident to the negotiations for this Agreement; anditigation, claims, assessments or
proceedings have been threatened against eithgrimaeto of a material nature or amount.

h) The officers executing this Agreememteach party hereto are duly authorized to exethis Agreement on behalf of their
respective corporate entities.

i) All financial statements which haveshesubmitted to either party hereto by the othetygeereto for this asset purchase transaction,
and any further financial statements which may toeided by either party hereto, have been, orlvéll complete and accurate for the dates
and periods indicated thereon and fairly presemfittancial condition and operations for the pesiedvered in such financial statements; and
there are no material liabilities, either fixor contingent, not reflected in such financial etag¢nts



j) Neither of the parties hereto have araterial governmental taxes or assessments digeimdo its properties or business operations
other than what has been disclosed to the othéy pareto on financial statements submitted to exdlchr.

k) Each party hereto has good and mabketile to any assets owned by it, free and abdéall mortgages, liens or encumbrances
thereon except for any reflected in the finandiatesnents of either party hereto.

I) All corporation record books, finaniciacords and material corporate documents of pady shall be made available to the other
party hereto prior to the closing of this mergangaction.

m) Each party hereto has complied witlstaite and federal laws and regulations regartiag respective incorporations and past
issuances and/or sales of securities, and no gmmtidiability exists against either party heretgarding such incorporations or issuances of
securities.

n) Neither corporate party hereto hasraayerial outstanding debt other than what has Hesstosed- to the other party hereto in
financial statements or other written disclosumvjited incident to this Agreement.

0) As of the date hereof, and as of tlasiGg Date, each corporate party hereto will hawehe best of their respective knowledge and
belief, disclosed to each other all events, cooddj obligations and facts materially affecting lusiness, affairs and prospects of each other;
and neither party hereto has now, nor will not fahe Closing Date, have withheld knowledge of angh events, conditions, obligations or
facts which it knows, or has reasonable groundsitav, may materially affect its business, wortHuwitre prospects.

p) The record of all issuances and tenssbf common stock of Powersports have been niagttdy its independent transfer agent in
good and current order and reflects accuratelyeberd ownership of all issued and outstanding comstock of Powersports. Prior to
closing of this Agreement, Thor will submit a traled accurate record of all capital stock ownershiphor which will likewise reflect the
record ownership of all issued and outstandingtabpiock of Thor in good, current and accuratesord

q) Powersports is in good standing wihih Wational Quotation Bureau for inclusion of dajlyotes under the Pink Sheets quotation
system in order to have current bid and ask qumtaton a current basis.
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13. Mutual Covenants - Powersports anor Bioth hereby covenant, warrant and agree that fne date hereof to the Closing Date of
this merger transaction, unless express writteis@ains obtained from the other party, each pdréfl:s

(i) conduct their respective business eperations as planned at present and pursuameitocurrent business plans disclosed to each
other, and not outside the normal and ordinary s®of business;

(i) not make any material increaseseébtd contract, obligations or encumbrances agamgtissets owned by either party, nor transfer
or sell any of their assets or properties;

(iif) not make any termination, changevimiation of any lease, contract, license or ot@mmitment having a material adverse effect
on the business or assets of either party;

(iv) neither party shall declare any cdalidend or stock dividend; nor shall either partgke any distribution to shareholders of any
kind by way of liquidation dividend, partial didttition, redemption or otherwise;

(v) pay no bonuses or salary increasextaordinary compensation to officers or direstor representatives of either party, or enter
into employment agreements unless consented ftgiting by the other party hereto;

(vi) not make any loan, advance or materansaction with any officer or director or &ffie or associate of either party hereto;
(vii) make no purchase of real propentymaterial personal property other than in thermadj course of business;

(viii) not amend any bylaws or articlgsrecorporation or make any material changes iroanting or financial practices or records
unless pursuant to the terms or intent and purpbes Agreement;

(ix) not borrow any money unless consetein writing by the other party;

(x) not enter into any other business loim@tion or letter of intent for a merger or simitarangement with a third party, or offer as:



or capital stock’ to a third party in contemplatiohsome type of business combination unless tgie@&ment has been terminated by the
parties hereto; and

(xi) Each party hereto warrants and’ esents hereby that- any information or data sugptiehe other party from the date hereof for
the purpose of furthering or consummating this hess combination, shall not contain any statemdnthw at the time and in the light of the
circumstances under which it is offered or madéalse or misleading with respect to any mateaatl f

14. Survival and Accuracy of Representatiand Warranties - Prior to the closing datdnisf Agreement, neither party hereto shall
enter into any transaction or take any action,eah party hereto shall use its best efforts taegarethe occurrence of any event, which we
result in any of the representations, warrantiesowenants contained herein or in any agreemetib@nment delivered pursuant hereto, nc
be true and correct, or not to be performed asecoplated, at and as of the time immediately afterdccurrence of such transaction or event.

All representations, warranties and cewes contained herein shall survive the Closinge@éthis Agreement and the consummation
of the transactions hereby for two years from thasidg Date hereof; provided, however, that noceffj director or shareholder of either pi
hereto shall be liable personally for any damaglesns, expenses or liabilities resulting from thaccuracy or incompleteness of any
representation or warranty which is made in godith fa

15. Closing Conditions - Unless waivedhititing, all obligations of the respective parthereto under this Agreement are subject to
fulfillment of the following conditions prior to aas of the Closing Date of this Agreement:
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i) the representations and warrantiesiheand in any documents or certificates delivérexto shall be true and correct in all material
respects at and as of the Closing Date as thougfhrepresentations and warranties were made asanfisuch time;

i) all conditions precedent to the comsoation of this Agreement shall have been satigiddhve been waived by the other party;

iii) Both parties shall have complied wi#nd have performed all material terms of thise®gnent necessary to complete this business
combination;

iv) this Agreement shall have been appdiy the directors and shareholders of each pargto as required by their respective
corporate laws;

v) All shares of capital stock issuedguant to the stock issuance terms of this Agreestait be issued pursuant to all corporate
action legally taken for their issuance, and shallegally and validly issued and fully paid, amhassessable after issuance, and shall be
issued in whatever certificate amounts are necgssaomplete the stock issuances required byaimd hereof, and all of such certificates
shall be in proper form and amount and shall beaistandard restrictive legend to satisfy the meguénts of securities laws regarding their
exemption from registration;

vi) As of the Closing Date, neither pashall have any outstanding shares of capital sttiedr than those already disclosed to the other
party incident to the entering into this Agreement;

vii) Each party hereto shall have comgdets due diligence review of the financial, cagte and business records and affairs of the
other party and shall further be satisfied withtrsdae diligence reviews;

viii) There shall be no pending or thexed proceeding or action seeking to enjoin or intpa consummation of this business
combination in any material degree;

ix) There shall have been no materiakasw change in the business or financial conddfagither corporate party hereto and

x) No material claim, suit, action or gonmental proceeding shall be pending or threatagathst either corporate party hereto, which
if adversely determined would prevent or materiaityder the consummation of this business comhanator result in the payment of
material damages as a result thereof.

16.; Expenses of Parties; No Finder Ingdl- Each party hereto shall pay its respectigalland other incidental expenses incident to
the negotiation, entering into and consummatiothisfbusiness combination; and each party heretl also pay any accounting expenses
necessary to provide due diligence financial regamb information to the other party hereto retatmthis agreement.

Each party hereto represents herebynih&inder or similar person is involved in this mess combination, and each party accordil



further represents that it owes no fees to anydffig” person relating to this Agreement and assethmase transaction.

17._Closing Upon the closing of this Agreement, the followingnsactions shall occur or have occurred, alVlith shall be deemed
to be simultaneous:

a) Powersports shall have delivered gmmite instructions to independent transfer agectiuse the amount of capital stock of
Powersports to be set aside with stock certificateslable therefore, in order to cover the isseasfcall common stock for assets exchange
under this Agreement; and

b) If required by either party heretocle@arty shall deliver to the other party at ClgsinCertificate of CEO and Certificate of
Incumbency which may be on the same documentYyiagithat all representations and warranties madhkis Agreement by such party are
true and correct as of the Closing Date, and furtketifying and including the current signaturésib officers and directors of the party; and
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c) Each corporate party hereto shalMeelat Closing certified copies of the resolutiofshe respective Boards of Directors and
Shareholders of such party adopting and approviisgAgreement and business combination; and

d) Each party hereto also shall furnigh dther party with whatever instruments and docusare required to be delivered pursuant to
this Agreement, or which may be reasonably reqddsgehe other party in furtherance of the intemd serms of this Agreement.

18. Termination - This Agreement and the taatisns contemplated hereby may be terminated fwi@osing Date as follows:
i) by written mutual consent of both parties heretc

i) by either party hereto, if there has been a mataigrepresentation or breach of the warrantiesihesf a material nature by t
other party hereto; provided, however, that if sodach is cured by the breaching party within &gsdof written notice there
to the breaching party from the other party heri¢tshall not constitute grounds for termination

iii) by either party hereto if a material term of thesghg conditions or conditions precedent (if amg) @ot satisfied, unless the
party not required to perform such condition hassegits performance in writing; or iv) by eitheany hereto if the closing h
not taken place by April 30, 200!

19. Generd

I. Notices - Any and all notices requitegteunder shall be in writing and hand-deliveredemt by certified mail, postage prepaid, as
follows:

If to Powersports If to Thor:

John Provo, CEO & Directc Garry Lowenthal, CF(
3960 Lake Curwvi 1836 North Prior Ave
Robbinsdale, MN 5542 Falcon Heights, MN 5511

Il. Severability - If any part of this Agement is deemed to be invalid or unenforcealvlarig reason, the balance of this
Agreement shall remain in full force and effe

IIl. Waiver - Any failure on the part efther party hereto to comply with or satisfy aagnt or condition of this Agreement may
be waived in writing by the other party here

IV. Entire Agreement - This Agreement stituites the entire agreement and understanditigegbarties hereto relating to this
Asset Purchase Agreement, and supersedes andscanggbrior written or oral agreements or undeditags regarding the subject
matter of this Agreement; and this Agreement cabeanodified or amended unless by mutual writtemseat of both parties here

V. Parties In Interest and AssignmenhisTAgreement shall inure to the benefit of anditinth parties hereto and their
respective successors if any, or permitted assigmg/. Neither party hereto shall assign anyriedein this Agreement to a third party
without the written consent of the other pa

VI. Governing Law This Agreement shall be governed by the laws @fState of Minnesota, except insofar as Nevadeaocaty
law is relevant to the corporate approval of thisibess combination due to Powersports being addevarporation




Page 8 of

VIII. Expenses - In the event this Agremt is terminated by either party incident taétsns, or abandoned by mutual consent

of both parties hereto, each party hereto shallifgagwn respective expenses and costs relateegotiations and preparation of this
Agreement and any other due diligence or otherermtelated to his Agreeme

IN WITNESS WHEREOF, the parties heretaehaxecuted this Agreement effective as of theatal/year first above written.

VIPER POWERSPORTS IN(C

By

John Provo, CE!

oy
vt .
'{._j_':__r /—f't
__’f ,-"'f ¢ -/_H*_r_f.#,.p-'
And 7 ’

i

Robert Knutson, Secrete

THOR PERFORMANCE INC

¥
#

)
A —Leurilin

By

Garry Lowenthal, CF(

Exhibit 10.2
20052006 VIPER MOTORCYCLE COMPANY
DEALER AGREEMENT
DATE:
PARTIES: Viper Motorcycle Company

Here within referred to as Viper
5733 International Parkway
New Hope, MN 5542

(“Deale” (Corporation or entity

(“Dealer Operat(”)

(“Authorized Retail Locatic")

Dealer may sell, subject to all the terms and dioviB described in this agreement, Viper Motorcyctegether with related parts, accessc



and clothing for Viper Motorcycle Company (“Prodsigt Dealer acknowledges that this Agreement graatdghts regarding any other
products manufactured and/or sold by Viper Motoley@ompany.

This agreement includes an arbitration provision (8e Section 18)

By

(Representative of Viper Motorcycle Compa
The undersigned is authorized to execute this Agest on behalf of the Deal

By

(Dealer Signature

Title:

Date:

The additional terms and conditions of this Agreehae as follows:

1. Appointment of Dealer.

a. Sudjo the terms of this agreement, Viper Motorcyetampany nonexclusive dealer at retail of Prodatthe
Authorized retail Location. This is a personal $sgg agreement, entered into in reliance on théfmadions of the Dealer Operator and on
Dealer’s assurances that the Dealer Operator vallige personal service by exercising full managexuthority over dealership operations.
Dealer Operator will have an unencumbered owneiisbépest in Dealer of at least 15 percent atimlés. Dealer Operator must be a
competent businessperson, an effective managet,lraus demonstrated a caring attitude towards mests and have demonstrated the
ability to manage a dealership. The Dealer Operatmwever, is not a party to this Agreement andrftamdependent rights hereunder.

b. Deadeknowledges that Viper distributes its Proddeteugh a network of authorized dealers at approved
locations, and that those dealers must be apptepniaaumber, located properly, and have propdlitias to represent and service the
Products competitively. Through such a dealer ndtydiper Motorcycle Company can maximize the carieace of customers in purchas
Products and having them serviced. Accordingly,|®eaay not in any way sell or otherwise deal i@ Broducts at any location other than
the Authorized Location without Viper Motorcycle @pany’s prior written consent, which consent mayfiteheld in Viper Motorcycle
Companies pursuant to its business judgment. \fgmarves the right, in its sole discretion purstiaiits business judgment, to appoint any
other dealer at any other location or to allow heotlealer to relocate. Nothing in this Agreemerihiended to require Dealsrtonsent to tt
establishment of an additional dealer or the relonaof another dealer.

2. Purchase of Products by Dealer.

a. Vipeill sell Products to Dealer subject to availalgitand the terms of this Agreement. Viper Motoreycl
Company (in whole or in part) any order withoublldy to Dealer or any other person. Without limg the generality of the foregoing, Viper
Motorcycle Company reserves the right unilatertdlalter accepted purchase orders by decreasimguii@ity of any particular products
subject to such order, and agrees to give Dealétewror oral notice of such change. Dealer wilbgerate with any program established by
Viper Motorcycle Company for advance ordering afdRrcts.

b. Vipaay discontinue or change the specifications ok design of any Products, alter or substitute rizdsein
any Products, and add to the Products without @pticany liability to Dealer.
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C. Deaadball accept all Products ordered. No canceltadibany order and no returns may be made without
Viper's written authorization. All sales are solslybject to the provisions of this Agreement angevs general sales terms, conditions, and
programs, notwithstanding the terms and conditafremy purchase order or other communications fideraler. All title to and risk of loss fi
the Products shall pass to Dealer upon shipment factory.



d. Aklivery dates agreed upon by the parties are teatatot withstanding any terms in any order oreoth
communication of either party. Viper will attemptdeliver in accordance with such dates, but st@lbe in breach of any duty to Dealer if it
fails to meet such delivery dates for any reason.

3. Price and Payment.

a. Prothuwill be sold at the dealer prices, terms, asdadints established by Viper and in effect ondae of
Viper Motorcycle Company’s shipment regardless béwthe order was submitted or accepted. Viper Mgtbe Company may change such
prices and discounts in effect upon thirty (30)<lpyior written or oral notice to Dealer.

b. FpHyment on all Products is due and payable in apeh shipment unless Viper has agreed otherwise in
writing in advance, in which case the payment fahsproduct is due and payable as provided in stlodr agreement. Dealer may patrticipate
in any financing plans established from time toetiny Viper or by others at Viper's request forstéde of Products, if permitted under local
law and if Dealer qualifies under and meets athefterms thereof. Dealer’s participation in suolricing plan will be subject to all of the
terms and conditions of such plan, as may be clthfige time to time. If Dealer fails to fulfill itebligations under any such financing plan
and Viper is required to repurchase any ProducBeimer, Dealer shall reimburse Viper for any deficy between the repurchase cost and
resale price and for any costs and expenses whifr ¥hcurs in connection with the sale of any sBebducts, notwithstanding any volunt;
surrender agreement with any financing institutdiper may deduct any amounts due or becoming chra Dealer to Viper or any amounts
held by Viper, from any sums or accounts due dreitome due from Viper to Dealer to satisfy sucliciicies.

4. Security Interest. Dealer grants Viper a continuing first priority phase money security interest on all products now
or here after acquired or reacquired by Dealer,ainoroceeds thereof, secure any and all of delitedness or obligations of any character to
Viper, regardless of when incurred. Dealer will@xte or procure all financing statements, persgoalanties and other instruments,
agreements and documents relating to assuranayofgnt of all Dealers’ obligations to Viper's regtse

5. Reporting of Packing Shortages and Defts. Dealer shall inspect all products immediately upaival. Dealer shall
notify Viper in writing within ten (10) days aftéhe arrival of any products of any packing shorsagied shall submit all packing slips and
inspection reports along with such written noti€aiy claimed packing shortage. Viper reservesitite to refuse to adjust any packing
shortage if Dealer has not complied with this rotiequirement. Dealer shall, within ten (10) daysraarrival, notify Viper in writing of any
other failure of any Products to conform to thisrégment which is reasonably discoverable upon audbal, and shall notify Viper in
writing of any other failures to conform within t¢h0) days after the earlier of (i) the date oliattiscovery or (ii) the date on which such
failures should have been discovered in the exeafiseasonable diligence. All shortages or othéuifes to conform not reported to Viper as
required by this Section 5 shall be deemed waiyeDénler.
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6. Duties of Dealer. Dealer shall use its best efforts to promote aodeimse the distribution and sale of Products. Wiit
limiting the generality of the foregoing, Dealea#ih
a. Puash such number and model mix of Products asishafreed by Viper and Dealer at the commencement

of each season. Such purchases by Dealer shalllgovitp Viper's then existing Stocking Requireme®ogram, which is incorporated
herein. Viper has the right to modify the StockiRequirements Program in its sole discretion purstaaits business judgment. Absent
agreement for purchases for the season, Viper lsaadl the right to specify such numbers in its hltealiscretion pursuant to its business
judgment, considering such information as it haglakle concerning Deal’'s previous sales, local population, the motorcyabrket and
other factors Viper deems appropriate. Dealer gtialll times employ a sales person dedicatedlés & the product.

b. Maiim a suitable, modern place of business at thadkited Location with adequate space and facilfoes
sales, service, display, arid storage, and digplagninently there a Viper 5’ x 8’ outdoor electsign, in form and of a quality satisfactory to
Viper, and maintain reasonable business hourdovicinity in which it operates. If local sign émdnces prohibit prominent display of the
Viper sign, Dealer must obtain written approvahirthe Viper Vice President of Sales of this requieat, in which case Viper shall have the
right in its sole discretion pursuant to its busm@idgment to require Dealer to provide a sigral®#s facility shall conform to Vipes' Image
Requirements and will have sufficient showroom spacdisplay representative models of each of teurts, pursuant to the Stocking
Requirements Program.

C. Maiirt an adequate stock of Viper parts, accessaonigglathing, or parts, accessories, and clothingtmg
quality specifications equal to or better than éhssld by Viper and at all times employ a partspeifor the Products.
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d. foem Viper warranty and service program(s) in effieom time to time, maintain and train adequagdfstind
personnel, maintain adequate tools and serviceoaeprit to perform such warranty and service progsaianid send service personnel to
schools conducted by Viper from time to time. Dealeall be responsible for all out-of-pocket expEnmcurred by such personnel, including
(without limitation) transportation and lodging. &er at all times shall employ a full-time servinanager satisfactory to Viper and who has
completed Viper’s service school.

e. Selbtorcycles only after the units are uncrated atdip in accordance with Viper pre-delivery instioes
located within the hardware packages.

f. Comtlueasonable amounts of local advertising (in m@&apsrs, on radio, or in other appropriate mediagg
prominent Yellow Page display ad and spend readerabounts on local promotional activities relatingViper products, and participate in
cooperative advertising and other promotional protg adopted by Viper from time to time. Dealer lshai use any advertising copy or otl
materials, which have not been approved in advanegiting by Viper and must comply with all advisihg regulations regarding safety
prescribed by Viper, including but not limited tgearecommendations and warnings.

g. Atteall national Viper sales meeting and seminarsi®eshall be responsible for all out-of-pocket enxges
incurred by such personnel, including (without tation) transportation and lodging.

h. Subwiders for Products, warranty reimbursement caictaims or other information as Viper may designa

i. Obtaind maintain insurance, through solvent and edgp@tcarriers, in sufficient types and amounts janodide
Viper with a copy of the certificate of insurance.

j- Reiorbe Viper for any payment Viper makes to any fdirzncing institution relating to dealer’s obliizns
under agreements with said financial institutions.

k. Maditi a flooring account with an approved financietitution with a credit line sufficient to coves iorders.

1. Praiypnform Viper of any changes or proposed charigestate or local regulations and legislationyich
Dealer is aware, relating to the Products and mfgiper of any matters, of which Dealer is awangli¢ation a safety concern regarding the
Products.

m. Complith all laws and regulations applicable to itsimess of selling Products and maintain all nesgss
licenses and permits.
5
n. Setbducts only to consumers purchasing Productsdiessumer use in the United States, or to otheroaiztd

Viper dealers of products who at that time haveféective Dealer Agreement for the product linehaitiper itself. Dealer agrees to refrain
from selling or transferring products to anyoneséigluding, but not limited to, dealers not apman writing by Viper.

0. Conmieate to purchasers all safety and other informmatliper requires it to communicate to such purehss
and take all other steps required by Viper regardimfety matters, including but not limited to, pemtion with Product modification or rec
programs.

p. Mahke representations, which are inconsistent witbtgatelated requirements specified by Viper, taakor
prospective Product purchasers and comply withgal recommendations as prescribed by state laveDsrll provide its staff with
adequate training to ensure compliance with thgsirement.

g. Maim minimum new working capital necessary for Detdeconduct dealership operations under this
Agreement.

r. Maditi records for a minimum of five years of (i) sdlles of Products, parts, or service; (ii) all waty records
and (iii) profit and loss statements of the Dedleraler shall make such records available to NMG@f@amination or audit upon request.

7. Warranty. The Viper warranty on the Products shall be asos#t in the current Viper Warranty program furrésh
to Dealer by Viper. SUCH WARRANTIES SHALL BE THE QY WARRANTIES MADE OR DEEMED TO BE MADE TO ANY
PERSON BY NMC AND ARE EXPRESSLY IN LIEU OF ALL OTHEMERCHANTABILITY, FITNESS FOR A PARTICULAF



PURPOSE, AND NONINFRINGEMENT. THE REMEDIES SET FORTN SUCH WARRANTIES SHALL BE THE ONLY REMEDIES
AVAILABLE TO ANY PERSON. Neither Dealer nor any @hperson shall have authority to bind Viper to ather representation or
warranty. Dealer shall indemnify Viper for all less damages, liabilities, or expenses (includirtghbtilimited to reasonable attorneys’ fees
and litigation expenses) which Viper may incur assult of or in connection with any claim undeclswarranty by reason of any act or
omission of Dealer, its servants or agents. Vigdgther assumes nor authorizes anyone to assuniteafoy other obligation or liability in
connection with its Products, and Viper's maximuaility under the Viper Warranty Program is to aegor replace the Product.

8. Trademarks. Dealer may use the trademark “Viper Motorcycle Camp” the logo, “Viper Motorcycle Company’
and any other Viper trademarks authorized by Vipewriting, in forms approved in writing by Vipefthe “Trademarks”), in connection only
with promotion, advertising, selling, and servicwigthe Products, and for no other purpose. Desdlall not use the Trademarks in connec
with any products (whether or not for resale) trat not specifically authorized by Viper. Dealealshot use any of the Trademarks as a part
of Dealer’s firm, trading, or corporate name, ahdllsnot display or use such Trademarks exceptfarra or Manner approved by Viper in
writing in advance. If Dealer for any reason cededse an authorized dealer of the products, Degileimmediately cease all use of the
Trademarks and will remove all signs bearing suad@&marks use in connection with its business.
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9. Certain Reports. Upon request, Dealer shall furnish Viper a detaileitten inventory of Products on hand, together
with complete information with respect to its sadé®roducts, including orders received; shipmemtsle, and unfilled orders on hand. Dealer
also shall furnish to Viper, on Viper's requestditidnal written reports and copies of forms orestdocuments in Dealer’s possession or
under its control which Viper in good faith beliewill assist it in evaluating the market and/ore’s performance under this Agreement.
Such reports shall be in forms specified by Vifaler also agrees to submit to Viper on request §nancial statements and other
information relating to Dealer’s financial conditias Viper may request. Dealer also agrees to spifmaquested by Viper, a Business plan
for Dealer’s operations.

10. Viper Motorcycle Company Duties. Except as otherwise provided herein, Viper’s dusiesll be limited to:
a. Pidivg parts catalogs, service manuals, current@agrinformation, and such service training, asevip

reasonably deems necessary to qualify Dealer's@rapk to service the Products. The time, placefragdency of such training are to be
determined by Viper.

b. Conting annual Dealer sales reviews, individually androups.

11. Independent Contractor. Dealer for all purposes shall be an independentractor, and not an agent, employee,
partner, joint venturer, or franchisee of Viper.dx shall have the sole right to determine themaam which it performs its duties under t
Agreement, except as otherwise expressly providé¢his Agreement. No fiduciary obligations are teedby this Agreement.

12. Confidential Information. Viper has communicated and will communicate toRealer valuable information with
respect to the Products and the servicing theesodyell as promotional and advertising knbaw and sales merchandising information wt
Dealer agrees is of substantial value to Viper'sifess. Dealer acknowledges that such informasi@onfidential, and Dealer shall maintain
its confidentiality and not disclose it to any atlparty during or after the termination of this A&gment, and shall take reasonable steps to
prevent its employees, officers, agents, sharehsmlde partners from doing so.
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13. Termination.

a. Urdestherwise terminated for any of the causes amiteiimanner specified in Sections 13(b), (c) orofdany
other section of this Agreement, this Agreementl semain in force from the date specified at thp of this Agreement until September 30,
2006, when it shall automatically expire, unlespérishall give Dealer written notice, prior to sulgte, of its intention to renew this
Agreement until the following September 30 and Beabnsents to such renewal in writing within ${{30) days thereafter. Viper
Motorcycle Company'’s offer to renew shall occuryoinl the form of a letter signed by a duly authedzepresentative of Viper expressly
stating that it is an offer to renew, and invitidgaler accept such offer. Requests for sales grofecfor future periods, requests for orders
future periods, invitations to annual or other cemions or meetings, or any other act whatsoevmrdhan the specified written notice, shall
not constitute an offer to renew this Agreementthia shall prohibit Viper from offering to renevpon terms and conditions different from



b. Ifyaaf the following events occur, Viper has the dbsoright, in its sole discretion pursuant tolitssiness
judgment, upon ten (10) days written notice, teaterthis Agreement, except that no advance notiak Ise required as to Sections 13 (b’
or (v):

0] Dealer becomes insolvent, or a patiiin bankruptcy is filed, or Dealer makes a gelnesaignment
for the benefit of creditors, or if a receiver nrgtee is appointed for any significant portiorDefaler’s property, or if a petition
for dissolution or for an assignment or for thergamization of its affairs is filed; ¢

(ii) There is any material adverse chainge financial position of Dealer which Viper leeles may
impair its prospect of receiving timely and fullymaent of may increase Vig's own financial risk; o

(iii) There is, without Viper’s prior wrigh approval, any change in Dealer’s facility logator in
Deale’s executive management, ownership, or contrc
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(iv) Refusal by Dealertimely furnish sales, service, or financial infation, or to permit Viper's
examination or audit of Dea’s accounts and records:

(v)  Any finding by aygrnmental agency or court or a settlement or gtesang from charges that Dealer,
predecessor of Dealer owned or controlled by theesaerson, committed a misdemeanor or unfair cete® business
practice or a felony, which in Vip's sole business judgment may adversely affectejpgtation or interests of Viper;

(vi) Failure of Dealermaintain a line of credit pursuant to paragrafi) &bove; ol
(vii) Failure of Dealer timely pay its obligations to Viper;

(vii) Failure of Dealer tonduct customary sales and service operatiomsgdaustomary business hours for
30 days; o

(viii) Dealer materiallydaches any provision of this Agreement. No provisif this Agreement indication
that a particular breach or default shall be deematgrial is intended to imply that other breaotiedefaults not so identified
shall not also be considered to be mate

c. If Vipen its sole business judgment, determines thaléds facility at the Authorized Location is not
acceptable, or that Dealer has failed to adequatatiprm its sales or service responsibilities,eriphall notify Dealer of the nature of which
Dealer will have the opportunity to correct thduee. If Dealer does not correct the failure by éxgiration of the period, Viper may termin
this Agreement by giving the Dealer 60 days advawitten notice. This paragraph does not apphh®reasons for termination set forth in
paragraph 13(b) (i)—(ix) above.

d. Uponnnation or nonrenewal of this Agreement by eitparty, for any reason whatsoever, all Dealer’'stagh
and privileges hereunder shall cease and termimetdiately. Dealer shall nevertheless remain aldig under the provisions of the
Agreement, which by their express terms or by iogilon survive termination or nonrenewal. All intistness of Dealer to Viper shall
become immediately due and payable. Dealer andeDeaguarantors shall also remain obligated undetagngements between it or them
Viper or a financing institution with respect tetfinancing of its purchase of Products. Dealeitsagxpense, promptly shall return to Viper
all service or other manuals and promotional anaasing materials (including but not limited tadioor and outdoor signs and logos)
provided by Viper hereunder.

e. Viper Macycle Company will repurchase Deateinventory of current model new, unused and undgch&/ipe
motorcycles in crates, motorcycle parts and aceessdor the current and the immediately precedimg (2) model years, and the current
yeal's model motorcycle clothing, provided that (i) #ipelects not to renew this Agreement under Sedtto(a), (ii) Dealer is not in default
to Viper or to any financing institution, (iii) D& has paid any sums due Viper, and (iv) Dealleases Viper (in form and substance
satisfactory to Viper) from all claims and liaki#ig, except future warranty claims. All such repuased Products shall at delivery be free and
clear of all liens, security interests, claimsptrer encumbrances of any kind. If Viper does nwtpase all of the Products owned by Dealer
upon any such nonrenewal, then Dealer may selbdfence of any such Products on hand.

f.  Withirhifty (30) days after termination or nonrenewatto§ Agreement, Dealer shall assign and transfdfiger
or its designee such unfilled orders and contrastgether with any advance payments thereon, #opthichase of Products from Deale



Viper or such designee elects to accept. Vipel slaake no obligation to reimburse Dealer for angenses in procuring such orders.

g. Shoutdsarovision of the Section 13 be inconsistent witly applicable law protecting Dealer, Dealer agjtee
waive any and all rights and remedies it may hanvaeu such law to the extent it may waive such sgiitd remedies.

14. Limitation of Reedies.

a. No payminating or failing to renew this Agreementiccordance with its terms shall by reason of such
termination or failure to renew be liable to thbestfor compensation, reimbursement, or damagasykind relating to such termination or
nonrenewal, whether for expenditures, investméosses, lost profits, or commitments in connectidgth the business or goodwill of the
other party, or otherwise.

b. In theeet of the failure of either party to fulfill arof its obligations hereunder, the exclusive remefihe othe!
party shall be to request that such obligationutiléd and, if that does not occur promptly thafter, to terminate this Agreement, and where
appropriate pursue arbitration under paragraphel®ib Neither party shall have any liability to tber for damages for any violation of the
terms of this Agreement except for monies due heteuand neither party shall have any liabilityhe other for lost profits, loss of good
will, or other incidental or consequential damagése foregoing limitation on liability does not dppo the indemnity provisions of
paragraphs 7 and 17.
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c.  Eithgarty may bring no action, regardless of form,eapuest for arbitration arising out of this Agreeitnmore
than two (2) years after the cause of action dnctleas arisen, or in the case of a claim for nonpat, more than two (2) years from the date
payment was due.

15. Force Majeure and Suspension of Performance for Bexh. Viper Motorcycle Company shall not be liable to any
person for any delay in delivery or for non-deliveaused in whole or in part by the occurrencengf@ntingency beyond the control of
Viper. Additionally, if Dealer is at any time indmch (whether or not such breach is material) pfcdatigation to Viper under this or any ot
agreement between them or between Dealer, thecieraof inventory, Viper may without notice suspeétsdown performance under this
and/or such other agreements until such breaalrégicin addition to exercising any other rightd ammedies Viper may have with respect to
such breach.

16. _ Noticesll notices required or permitted by this Agreemshall be addressed to the recipient at the address
designated above, or any other address hereafgmaeed in writing by the recipient, shall be iritimg (except where otherwise expressly
permitted by this Agreement) and shall be eithexdhdelivered, or sent by facsimile or first clasailircorrect postage prepaid. Such notices
shall be considered given when given orally (ifl matice is permitted), hand delivered, confirmatie received of the facsimile transmission
or mailed, as the case may be.

17.  Indemnity. Dealer will defend, indemnify, and hold Viper haass from and against any and all claims, loss, dat
liability, and expense relating to or arising otiaay breach of this Agreement by Dealer or retatmany other act or omission of Dealer or
any of its employees or agents. This provisionlshakive termination or nonrenewal of this Agreerney any party for any reason.

18. Arbitration.

a. All digps, controversies, and claims arising out oharannection with the execution, interpretation,
performance, nonperformance, or breach (includiiigoumt limitation the validity, scope, enforceatyiliand voidability under any statute,
regulation, ordinance, or ruling), or terminatiann@nrenewal of this Agreement, or of any provisidnhis Agreement (including without
limitation this arbitration provision and the arbbility of any issue), or arising out of or in c@ttion with any claimed duty, right, or remedy
(whether arising under this Agreement or any statiigulation, ordinance, or other rule of law threowise) relating to any of the foregoing,
shall be solely and finally settled by arbitratiorfMinneapolis, Minnesota in accordance with thdtéth States Arbitration Act (9 U.S.C. 1.et
Seaq.), and the rules of the American Arbitration Asation relating to commercial arbitration. Theraltbe a single arbitrator who shall b
lawyer with at least five years of significant expace related to business law. The arbitratorl $taale the right to award or include in any
award the specific performance of this Agreemerdyided, that the arbitrator shall not have thétig issue any award or include in any
award any relief which is more than could be awdidy a federal or state court located in the Siatdinnesota. Viper shall have the right to
prevent or remedy a material breach of this Agreerbg the Dealer if such breach could materiallp&in the goodwill associated with the
Viper trademarks or names. Viper Motorcycle Compsingll be entitled without bond to the entry of pamary restraining orders and
temporary and permanent injunctions relating tolaltter.
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b. The ardior's decision or award shall be fully and flgddinding on the parties and the parties waive all
respective rights to further appeal or redressinaher forum as to matters decided by such atbity, except solely for the purpose of
obtaining execution of the decision and award regley the arbitrator, and except and permitte® byS.C. subsections 10 and 11. The
parties agree that judgment upon the award of dhigr@ory may be entered in any court having flidgion over the losing party or its assets.
The arbitrator shall divide all costs (other th#tormey’s fees) incurred in conducting the arbitrationhia final award in accordance with wl
he or she deems just and equitable under the cataunoes. Viper and Dealer shall fully perform #hggeement during the pendency of any
arbitration proceeding, except any proceedingirgab any cancellation, termination, or nonreneafahis Agreement.

c. Thetpes agree to facilitate arbitration by:

() promptly making available to one anothed amthe arbitrator for inspection and copyingdaltuments,
books, and records required by the arbitrator tsmbde available; ar

(i) observing strictly the time periods estahkd by the arbitrator for the submission of evigeand of
briefs and the holding of hearin¢

d. If eitharty asserts in any forum a claim, counterclaingefense, the subject matter of which, undeutsar
current judicial decision is nonarbitrable for pulgolicy reasons, the parties agree that any lpgaleedings relating to such nonarbitrable
matters shall be stayed pending the decision amddof the arbitrator with respect to matters wrach subject to arbitration. Any such
nonarbitrable cause of action arising between #régs shall be brought only in a court havinggdittion and venue in Minneapolis
Minnesota.

e. This 8ec 18 shall survive termination or nonrenewatro§ Agreement by either party for any reason.
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19. Miscellaneous.

a. Dealbak not assign, or sell any part of its rightbtigations under this Agreement or the ownershipealer
without the prior written consent of Viper. Anyetipt to do so without such prior written conseratlishe wholly void and without effect. If
Dealer wishes to change ownership, it must submibposal to Viper in writing, using the forms slipp by Viper, at least 60 days prior to
the effective date of such change. Viper has thie rin its sole discretion pursuant to its bussnesigment, to approve or disapprove such a
change. If Dealer submits a proposal for a charfigevaership, Viper shall have a right of first reéi to purchase the dealership assets
regardless of whether the proposed buyer is gedlifd be a dealer. Viper Motorcycle Company wilkdha reasonable opportunity to inspect
the assets, including real estate, before makindatision. Viper may assign any rights or obliyagi under this Agreement to any affiliatet
successor company, and will provide Dealer writtetice of such assignment or delegation. Such sstgt shall not relieve Viper of
liability for the performance of its obligations der this Agreement. This Agreement shall be bindipgn and inure to the benefit of the
permitted successors and assigns of Dealer arglifoessors and assigns of Viper. This Agreemerdtienforceable by any third parties and
is not intended to convey any rights or benefitartgone who is not a party to this Agreement.

b. If angrpof this Agreement is held by the final ordemafy court, tribunal, or administrative agency havi
jurisdiction over this Agreement of the subject teahereof to be invalid, contrary to the law obliu policy, or otherwise enforceable, st
part or parts shall be severed here from to thémmim extent necessary to avoid such invalidityllegality and such severance shall not
affect any other part of parts of this Agreement.

c. Dealerésponsible for all local, state, and federaitber applicable taxes and tax returns relatetstdaalership
business and will hold Viper harmless from anytesleclaims or demands made by any taxing authority.

d. This A&gment and the enforcement hereof shall be govdmndte internal laws (but not the choice or candli
of law rules) of the State of Minnesota. This peiem shall survive the termination or nonrenewahig Agreement by any party for any
reason.

e. The @olling agreements and undertakings are hereby incated into Agreement:
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f.  This veggment cancels and supersedes all prior writtdruawritten agreements and understandings betvirgen t
parties pertaining to the matters covered in thgse@ment. No obligations, agreements or undersigadihall be implied from any of the
terms and provisions of this Agreement, all obligjad, agreements and understandings with respéiae teubject matter hereof being
expressly set forth herein. The parties in enteiribg this Agreement forth herein, relied upon apresentations or statements, other than
those expressly set. No modifications or waiveradtjition to, or deletion from the terms of the dgment shall be effective unless reduce
writing and signed by Dealer and a representativéier authorized to execute this Agreement. Ndvewaof any particular breach shall be
deemed to apply to any other breach, whether prisubsequent to the waiver. No provision of anicpase order submitted by Dealer shall
be binding on Viper, even if accepted by Vipereptthan quantity and description, and even thogeigions shall be subject to alteration by
Viper as elsewhere provided in this Agreement.
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Exhibit 10.3
VENDOR AGREEMENT

This Vendor Agreement (“Agreement”) isdeas of May 29, 2003 between GE Commercial Digtidin Finance Corporation
(“CDF"), having a principal place of business ab@8aryvilla Centre Drive. St. Louis, Missouri 6314ind Viper Motorcycle Company
(“Vendor”), having a principal place of businessdted at 5733 International Parkway, New Hope, N6MZB.

Vendor sells various products (“Merchaed) to dealers and/or distributors (individuallydacollectively “Dealer”) who may require
financial assistance in order to make such purchfieen Vendor. To induce CDF to finance acquisitidiMerchandise by any Dealer and in
consideration thereof, Vendor and CDF agree that

1.  Vendor's Warranties . Whenever a Dealer requests the shipment of Merébaficim Vendor and that CDF finance such
Merchandise, Vendor may deliver to CDF an invoipdéscribing the Merchandise. By delivery of anoice, Vendor warrants the followin

a That Vendor transfers to Dealer all right, titledanterest in and to the Merchandise so describ@utingent upon
CDF's approval to finance the transacti

b. That Vend's title to the Merchandise is free and clear ofiatfls and encumbrances when transferred to De
c. Thatthe Merchandise is in salaloledition suitable for ordinary retail sale, frfeany defects

d. That the Merchandise is the sutipéa bonafide order by Dealer placed with andcegted by Vendor, and that
Dealer has requested the transaction be financ&DiBy and

e. That the Merchandise subject éotthnsaction has been shipped to Dealer not rhareten (10) days prior to the
invoice date

If Vendor breaches any of the above-desdrwarranties, Vendor will immediately: (i) pay €DF an amount equal to the total unpaid
balance (being principal and finance changes) de&DF on all Merchandise related to the breacH;(@phreimburse CDF for all costs and
expenses (including, but not Limited to, reasonaliierneys’fees) incurred by CDF as a result ofttfesach.

2. Financing of Merchandise. CDF will only be bound to finance Merchandise wh@BF has accepted to finance (such
acceptances will be indicated by CDF's issuancanadipproval number, draft or other instrument todés in payment of the invoice, less the
amount of CDF’s charges as agreed upon from tintient®) and only if: (a) the Merchandise is deliviete Dealer within thirty (30) days
following CDF’s acceptance: (b) CDF has receiveddta’s invoice for such Merchandise within ten (8i@ys from the date of delivery of
the Merchandise to Dealer: (c) CDF’s approval nuni®en the invoice: and (d) CDF has not revoksdiceptance prior to the shipment of
the Merchandise to Dealer. With respect to anyice,df CDF has not advanced funds within fortyefi(45) days of CDF’s issuance of an
approval number for such invoice, the invoice shalldleemed not received by CDF and CDF shall nbbbed to finance such Merchandise.

3.  Purchase of Merchandise Whenever CDF deems it necessary in to sole disore repossess or if CDF otherwise comes into
possession, actual or constructive, of any Mercisand which it has a security interest or othenJiVendor will purchase such Merchandise
from CDF at the time of CLC’'s repossession or other acquisition of possessiandordance with the following terms and condgic




a. Vendor will purchase such Merchsagdregardless of its condition, at the point veh@DF repossesses it or where it
otherwise comes into C['s possessior

b. The purchase price Vendor will p@CDF for such Merchandise will be due and paganimediately in full, and
will be an amount equal to (i) the total unpaiddmale (being principal and finance charges) owe€é& with respect to such
Merchandise, or Vendor’s original invoice price fach Merchandise, whichever is greater, andI{(ifasts and expenses
(including, but not limited to, reasonable attorsiéges) paid or incurred by CDF in connection vtttk repossession of such
Merchandise; an

c. Vendor shall not assert or obtaig interest in or to any Merchandise acquired bpdor until the purchase price
therefor is paid in full

4.  Additional Terms of Purchase. In addition to Vendor’s obligations set forth abpifeCDF at any time repossesses or otherwise
comes into possession of any Merchandise from aaldd who received the Merchandise from a thirdypamd not directly from Vendor,
Vendor shall purchase such Merchandise from CDBamand, in accordance with the terms set forth alm®ection 3 provided, however.
(a) CDF will first request such third party to poase such Merchandise from CDF; and (b) if suald harty fails to immediately purchase
such Merchandise from CDF, Vendor shall immediapelychase such Merchandise and pay CDF a purchiasetiperefor in an amount eq
to the total unpaid balance (being principal amdfice charges) owed to CDF with respect to suclthéemdise and all costs and expenses
(including, without limitation, reasonable attorsdges) paid or Incurred by CDF in connection withrigpossession of such Merchandise
in no event will Vendor’s liability with respect &my item of such Merchandise exceed Vendor’s te@iice for such item.

5.  Extension of Time: Waivers. CDF may extend the time of a Dealer in defaultidilf its obligations to CDF without notice to
Vendor and without altering Vendor’s obligationsdwender. Vendor waives any rights it may have tiiceaf nonpayment, nonperformance,
dishonor, the amount of indebtedness of a Dealestamding at any time, any legal proceeding agaiid¢taler, and any other demands and
notices except as required by law, and any rightely have to require CDF to proceed against add@althe Merchandise or to pursue any
other remedy in CDF’s power. Vendor’s liability @DF is direct and unconditional and will not beeatied by any change in the terms of
payment or performance of any agreement betweenaidMealer, or the release, settlement or comofior with any party liable for
the payment or performance thereof, the releasemiperfection of any security interest granted GiD&ny agreement between CDF and
Dealer, any change in Dealer’s financial conditionthe interruption of business relations betw&€&t and Deafer.

6. Expenses; Release of InformationVendor will pay all CDF’s expenses (including, Imat limited to, court costs, arbitration
fees and reasonable attorneys’fees) in the eveRti€Bequired to enforce its rights against Vendtamdor will release to CDF any credit
financial or other information on any Dealer up@cte request by CDF. Vendor will immediately no@iDF if Vendor reasonably believes
that Dealer has violated the terms of any franchgsemission, license or right to sell or dealia Merchandise.

7. Invoices. Invoices submitted to CDF by Vendor should Intkcdhat the Merchandise is “Sold to (Name of Dgaed
“Financed by GE Commercial Distribution Finance @woation.” However, if Vendor’s invoices read “SatdGE Commercial Distribution
Finance Corporation”, and, regardless of the inwoitendor acknowledges and agrees that CDF isurohpsing Merchandise, but is only
financing said Merchandise for Dealer.

8. _Successors and Assigns: Obligaisa This Agreement will be binding upon and incurehte benefit of CDF’s successors and
assigns. Vendor cannot assign this Agreement witB@F’s prior written consent. CDF may perform ause to be performed any or all of
its obligations hereunder by any of its subsidgdad/or affiliated companies. Vendor’s obligatiomsler this Agreement inure to the benefit
of any of CDF's subsidiaries and/or affiliated canjes.

9.  Events of Default. The occurrence of any of the following events shaldeemed an “Event of Default” under this Agreeime
(a) Vendor’s failure to pay when due any amount@@®F hereunder or under any other agreement bat@B& and Vendor; (b) Vendor's
failure to perform or observe any covenant, terrprovision hereunder or under any other agreemetmiden CDF and Vendor; (c)
termination or impairment of any guaranty of Veridabligations hereunder; (d) Vendor shall ceasstence as a corporation, partnership,
limited liability company or trust, as applicabl{e) Vendor ceases or suspends business; (f) Vendkes a general assignment for the benefit
of creditors; (g) Vendor becomes insolvent or vtduity or involuntarily becomes subject to the Red@®ankruptcy Code, any state
insolvency law or any similar law; (h) any receileappointed for any assets of Vendor; (I) Verskills, transfers or assigns all or
substantially all of its assets; (j) Vendor mergedusiness with another business, regardlesether Vendor is the surviving entity; or (k)
there is any material adverse change in Ve's financial condition




10. Remedies Upon Default Upon the occurrence of any Event of Default, CD&lldiave the right, at CDF’s option, to
immediately exercise one or more of the followiegedies: (a) refuse to extend any further finantinDealers; (b) terminate the
Agreement; or (c) exercise any other rights it haye under the laws of the state governing thisAgrent.

11. Termination . Either party may terminate this Agreement by noticthe other in writing, the termination to beesfiive thirty
(30) days after receipt (which receipt is presuraebe five (5) business days after the same i séniotice by the other party provided
however, that CDF may terminate this Agreement immediaifedyn Event of Default has occurred. In any evantfermination of this
Agreement will affect any of Vendor’s (or its agségs, whether permitted or unpermitted) liabilifyhwespect to any financial transactions
entered into by CDF with any Dealer prior to thieefive date of termination, including, without lattion, transactions that will not be
completed until after the effective date of terntiom.

12. Miscellaneous Vendor will notify CDF of any change in its namehwsiness structure. Vendor waives notice of CDF’s
acceptance of this Agreement. This Agreement isntended, nor shall it be deemed to, directlynaliriectly, benefit any person of entity,
including any Dealer, who is not a party heretatlany time any one or more of the provisionshaf Agreement becomes invalid, illegal or
unenforceable in any respect under any law, theitgllegality and enforceability of the remainipgovisions hereof shall not in any way be
affected or impaired thereby. CDF’s failure to any rights granted hereunder shall not opaistewaiver of those rights. The rights of
CDF under this Agreement are cumulative, may beotsed as often as it considers appropriate, améhaaddition to its rights under the
general law.

13. _No Oral AgreementsThere are no oral or unwritten agreements betwéd2h &d Vendor regarding the subject matter hereof.
Vendor and CDF acknowledge and agree that all aggats and understandings between them are setifidtifs Agreement and any terms
letter(s) executed in connection herewith (as #mesmay be revised from time to time without neitatisg an amendment of this
Agreement) (“Terms Letter(s)”) or in any other wri between the parties relating hereto. The Tdretter(s) are hereby incorporated into
this Agreement by reference and form a part of Agseement.

14. BINDING ARBITRATION. Any controversy or claim arising out of or relatitggthis Agreement, the relationship resulting
in or from this Agreement, the breach of any dutiessunder or any other relationship, transactratealing between the parties
(collectively “Disputes”) will be settled by bindjnarbitration in accordance with the Commercialitketion Rules of either. (a) The
American Arbitration Association (“AAA”): or (b) Uted States Arbitration & Mediation (“USA&M”"). Thparty first filing an
arbitration claim shall designate which arbitratforum and rules are to be applied for all displietsveen the parties. The
arbitration rules are found at www.adr.org for AA#nd at www.usam-midwest.com. for USA&M. AAA claimsy be filed in any
AAA office. Claims filed with USA&M shall be filedn their Midwest office located at 720 Olive Stre8tite 2020, St. Louis,
Missouri 63101. Notwithstanding the foregoing, fzeties agree that either party may pursue clagamat the other that do not
exceed Fifteen Thousand Dollars ($15,000) in ttggegate in a court of competent jurisdiction. Excpotherwise stated herein, all
notices, arbitration claims, responses, requestsianuments will be sufficiently given or servedridiled or delivered: (a) to CDF at
655 Maryville Centre Drive, St. Louis, Missouri 6815832, Attention: General Counsel; and (b) to aifmer party at the address
specified herein; or such other address as theepamay specify from time to time in writing. Tharpes agree that all arbitrators
selected will be attorneys with at least five (Bags secured transactions experience. Each paghyheonsents to a documentary
hearing for all arbitration claims, by submittifgetdispute to the arbitrator(s) by written briefisl affidavits, along with relevant
documents. However, arbitration claims will be sitted by way of an oral hearing, if any party resfgean oral hearing within forty
(40) days after service of the claim, and thatypeeinits the appropriate deposit for AAA’s fees ambitrator compensation within
ten (10) days of making the request. The sitelajral arbitration hearings will be in the Divisiaf the Federal Judicial District in
which AAA or USA&M maintains a regional office thit closest to Vendor. Any award rendered by tibérator(s) may be entered
as a judgment or order and confirmed or enforcedither party in any state or federal court hawdiompetent jurisdiction thereof.
Nothing herein will be construed to prevent CDR's/endor’s use of bankruptcy, receivership, injumrct repossession, replevin,
claim and delivery, sequestration, seizure, attagtinforeclosure. and/or any other prejudgmentrovipional action or remedy
relating to any Merchandise for any current or fatdebt owed by either party to the other. Any saction or remedy will not waive
CDF's or Vendor’s right to compel arbitration ofyaDispute. The non-prevailing party will pay allthie costs and expenses
(including. without limitation, reasonable attorgéges) incurred by the prevailing party in anyitdtion proceeding. If either party
brings or appeals any judicial action to vacatenodify any award rendered pursuant to arbitratioapposes the confirmation of
such award and the party bringing or appealing stion or opposing confirmation of such award doatsprevail, such party will
pay all of the costs and expenses (including, withinitation, court costs, arbitrators fees anganses and attorneys’fees) incurred
by the other party in defending such action. Addidlly, if either party brings any action for juditrelief in the first instance witha
pursuing arbitration prior thereto, the party bimggsuch action for judicial relief will be liabfer and will immediately pay to the
other party all of the other party’s costs and eges (including, without limitation, court costdaattorneys’fees) to stay or dismiss
such judicial action and/or remove it to arbitratid he failure of either party to exercise any tigranted hereunder shall not
operate as a waiver of any of those rights. THE LA®F THE STATE OF MISSOURI WILL GOVERN THIS AGREEN\H

AND ALL TRANSACTIONS HEREUNDER AS TO INTERPRETATIONENFORCEMENT, VALIDITY, CONSTRUCTION,
EFFECT AND IN ALL OTHER RESPECTS; PROVIDED, HOWEVERHAT THE FEDERAL ARBITRATION ACT (“FAA"),

TO THE EXTENT INCONSISTENT, WILL SUPERSEDE THE LAWSF SUCH STATE AND GOVERN. This Agreement
concerns transactions involving commerce amonggheral states. The arbitrators will not be empedé¢o award punitiv



damages. The agreement to arbitrate will survismiteation of this Agreement. IF THIS AGREEMENT I®BEND TO BE NOT
SUBJECT TO ARBITRATION, EACH PARTY IRREVOCABLY SUBMS TO THE JURISDICTION OF THE COURTS
LOCATED WITHIN SUCH STATE AND AGREE THAT ALL LEGALPROCEEDINGS WILL BE TRIED IN A COURT OF
COMPETENT JURISDICTION BY A JUDGE WITHOUT A JURY.ACH PARTY WAIVES ANY RIGHT TO A JURY TRIAL
IN ANY SUCH PROCEEDING.

THIS CONTRACT CONTAINS BINDING ARBITRATION, JURY WAVER AND PUNITIVE DAMAGE WAIVER PROVISIONS.

ATTEST: Viper Motorcycle Compan
=
&M it
By:
3 2
Robert O. Knutso! Name: John L. Flebelkon
Secretary Title: Presiden

GE COMMERCIAL DISTRIBUTION FINANCE
CORPORATION

By: Muﬂ—-—1

Name: Paul R ??'
Title: SR. VICE PRESIDENT

Name of Vendo
Signature of Vend(s Authorized Representative, if Vendor is a corpona an officer must sig

Signature of Vendor’'s Secretary or Assistant Sacyetf Vendor is a Corporation; if Vendor is a &®roprietor, the signature must be
either witnessed by a CDF employee or notarizedgifdor is a member-managed Limited Liability Comyaall members must sign
and the signature must be either witnessed by a &@B#oyee or notarized; if Vendor is a Partnershigo complete the Partnership
Certificate - Vendor Agreement; If Vendor is a Lied Liability Company, also complete the Limitedhility Company Certificate -
Vendor Agreemer

DO NOT COMPLETE THE NOTARY BELOW, IF VENDOR IS A CO RPORATION

NOTARY STATEMENT

On this day of , 20 , before me, the subscriber, a Notary utdirsonally
appeared knowe to be the person(s) described in and who exethgedbove Vendor
Agreement, and who acknowledged, the executioretfi¢o be their free act and deed.

Notary Public:

My Commission Expires: ,20_ (SEAL)

(SEAL)

GE Commercial Distribution Financ




May 29, 2003

Viper Motorcycle Company
5733 International Parkway
New Hope, MN. 5542

Dear John L. Flebelkom:

GE Commercial Distribution Finance Corporation

??7?

As we discussed, | have outlined the following fioimg terms, which will apply to the inventory-fimging program for motorcycles
(manufactured/distributed) by Viper Motorcycle Cang financed by General Electric Commercial Disttibn Finance. (GE CDF)

Program Name

Program Effective

Eligible

Subsidized Flooring Perior
Funding:

Electronic Payment System (EP
Discount Rate

Prime Adjustment;

Current Prime Rate

Definition of Prime:

Advance Amount

77

Maturity:

Viper Motorcycle Company Zero, 30, 60 and 90 Dagn8
Ongoing

G5 CDF Approved Viper Deale

Zero, 30*, 60**, 90***

15 days

Yes

0%, .90%*, 1.70%**, 2.40%***

The discount rate increases or decreases 4 basts path each corresponding 30 basis
points increase or decrease in the prime

4.25%

Prime means the highest prime rate or refereneeofdhterest publicly announced frc
time to time by Chase Manhattan Bank, N.A. andb@itk, N.A., and such rate in effect
on the last business day of any calendar monthbeilbrime for the following calender
month, subject to 6.00% minimum prin

100%, 99.10%*, 98.30%**, 97.60%**
N/A
365 days

Your invoices submitted to GE CDF should indicdiat the inventory is Sold {dName of Dealeraind Financed by GE CDF. However, if
your invoices say Sold To GE CDF Corporation, yewely acknowledge the fact that GE CDF is not pasittg the inventory, but is on

financing the inventory for the particular dealer.

As you know, execution of this ??? shall not formeaforceable contract between your company an€BE untill we have executed a
Vendor Agreement on terms that are ??? agreeablathgarties. A fully executed Vendor Agreemergrisrequisite to any ??? agreement

between us.

If the above program terms and acceptable, plégeeaad return this letter to my attention. If ywish to discuss any elements of the proc
| can be reached at (630) 241-9703. My fax numbé830) 241-4397.

Sincerely,

GE CDF

By: M Mﬂ

Michael A. ?7?°



Title: Regional Sales Manag

The terms as stated above are agreed to and at@epthis 29" day of May, 2003

Viper Motorcycle Company By: C%a:_ @Glaﬂr—.—,___
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@ Compass Bank P.O. Box 444«

Houston, Texas 772-4444

713 49¢-8645 / Fax 713 4¢-8659

Toll Free 888 62-8860 / Fax 888 6:-8861
www.compassweb.col

International Trade Services
AMENDMENT TO LETTER OF CREDIT NO. S264347

DATE: FEBRUARY 8, 2005

APPLICANT: BENEFICIARY:

VIPER MOTORCYCLE COMPANY GE COMMERCIAL DISTRIBUTION
5733 INTERNATIONAL PARKWAY FINANCE CORPORATION

NEW HOPE, MINNESOTA 55428 655 MARYVILLE CENTRE DRIVE

ST. LOUIS, MISSOURI 68141

AMENDMENT NUMBER ONE (1)
GENTLEMEN:

PLEASE BE ADVISED THAT THE SUBJECT LETTER OF CREDHAS BEEN AMENDED AS FOLLOWS:

. LETTER OF CREDIT AMOUNT HAS BEEN INCREASED BY USD10 0,000.00 (ONE HUNDRED THOUSAND AND NO/100
U.S. DOLLARS) TO A NEW TOTAL AMOUNT OF USD200,000.00 (TWO HUNDRED THOUSAND AND NO/100 U.S.
DOLLARS).

. LETTER OF CREDIT EXPIRY DATE HAS BEEN EXTENDED TO F EBRUARY 13, 2006.
THIS AMENDMENT IS TO BE CONSIDERED AS PART OF THEBOVE CREDIT AND MUST BE ATTACHED THERETO.
ALL OTHER TERMS AND CONDITIONS OF THE CREDIT REMAINUNCHANGED.

THIS CREDIT IS SUBJECT TO INTERNATIONAL STANDBY PR&TICES, ISP98, AS PUBLISHED BY THE INSTITUTE OF
INTERNATIONAL BANKING LAW & PRACTICE, BEARING INTERNATIONAL CHAMBER OF COMMERCE (ICC) PUBLICATION
NO. 590.

AUTHORIZED SIGNATURE

TLC




Exhibit 10.4

STANDBY EQUITY DISTRIBUTION AGREEMENT

THIS AGREEMENT dated as of the 28day of August 2005 (the “ AgreemeitbetweenCORNELL CAPITAL PARTNERS,
LP , a Delaware limited partnership (the “ Investprand VIPER POWERSPORTS INC., a corporation organized and existing under the
laws of the State of Nevada (the “* Compdany

WHEREAS, the parties desire that, upon the terms and sutiiéhe conditions contained herein, the Compsmall issue and sell to
the Investor, from time to time as provided heraimd the Investor shall purchase from the Companty trifteen Million Dollars
($15,000,000) of the Company’s common stock, pares$0.001 per share (the “* Common Sttgland

WHEREAS, such investments will be made in reliance up@ptovisions of Regulation D (“ Regulation”pof the Securities Act of
1933, as amended, and the regulations promulghésdunder (the “ Securities A9t and or upon such other exemption from the regji®n
requirements of the Securities Act as may be availaith respect to any or all of the investmenotbé made hereunder.

WHEREAS, the Company has engaged Monitor Capital Inc. {tRlacement Agernit), to act as the Company’s exclusive placement
agent in connection with the sale of the Compa@gdmmon Stock to the Investor hereunder pursuatfietd’lacement Agent Agreement
dated the date hereof by and among the Companpldtement Agent and the Investor (tiddtement Agent Agreemeit

NOW, THEREFORE , the parties hereto agree as follows:

ARTICLE I.
Certain Definitions

Section 1.1. “ Advanceshall mean the portion of the Commitment Amowtduested by the Company in the Advance Notice.

Section 1.2. * Advance Ddtshall mean the date the David Gonzalez AttornmeysTAccount is in receipt of the funds from the
Investor and David Gonzalez, Esq., is in possegsidree trading shares from the Company and tbeeedin Advance by the Investor to the
Company can be made and David Gonzalez, Esq. tsasecthe free trading shares to the Investor Aivance Date shall be the first%)
Trading Day after expiration of the applicable FricPeriod for each Advance.

Section 1.3. “ Advance Notitshall mean a written notice to the Investor settiorth the Advance amount that the Company reques
from the Investor and the Advance Date.

Section 1.4. “ Advance Notice Datghall mean each date the Company delivers tdnbestor an Advance Notice requiring the
Investor to advance funds to the Company, subgettid terms of this Agreement. No Advance NoticéeBshall be less than five (5) Trading
Days after the prior Advance Notice Date.

Section 1.5. “ Bid Priceshall mean, on any date, the closing bid priceréported by Bloomberg L.P.) of the Common Statkhe
Principal Market or if the Common Stock is not &ddn a Principal Market, the highest reportedgide for the Common Stock, as
furnished by the National Association of Securifieslers, Inc.

Section 1.6. “ Closingshall mean one of the closings of a purchasesate of Common Stock pursuant to Section 2.3.

Section 1.7. * Commitment Amourghall mean the aggregate amount of up to Fiftdélion Dollars ($15,000,000) which the
Investor has agreed to provide to the Companyderaio purchase the Company’s Common Stock purdadhe terms and conditions of this
Agreement.

Section 1.8. “* Commitment Peribdhall mean the period commencing on the eariexccur of (i) the Effective Date, or (ii) such
earlier date as the Company and the Investor mdyatiy agree in writing, and expiring on the easlito occur of (x) the date on which the
Investor shall have made payment of Advances potgoahis Agreement in the aggregate amount daé€&if Million Dollars ($15,000,000),
(y) the date this Agreement is terminated purstmSection 2.4, or (z) the date occurring twentyrf(24) months after the Effective Date.

Section 1.9. “ Common Stotkhall mean the Company’s common stock, par v&ué01 per share.

Section 1.1(* Condition Satisfaction Daf” shall have the meaning set forth in Section




Section 1.11. * Damagéshall mean any loss, claim, damage, liabilitystscand expenses (including, without limitatioms@nable
attorney’s fees and disbursements and costs arehsap of expert witnesses and investigation).

Section 1.12. “ Effective Dateshall mean the date on which the SEC first dedaffective a Registration Statement registetieg t
resale of the Registrable Securities as set fareiction 7.2(a).

Section 1.13. “ Escrow Agreeméshall mean the escrow agreement among the Complaaynvestor, and David Gonzalez, Esq.,
dated the date hereof.

Section 1.14. " Exchange Acthall mean the Securities Exchange Act of 1934armended, and the rules and regulations promulgate
thereunder.

Section 1.15. “ Material Adverse Effécthall mean any condition, circumstance, or situeti@t would prohibit or otherwise materic
interfere with the ability of the Company to eniteio and perform any of its obligations under thgreement or the Registration Rights
Agreement in any material respect.

Section 1.16. “ Market Pri¢ehall mean the lowest VWAP of the Common Stockimtuthe Pricing Period.

Section 1.17. * Maximum Advance Amotmshall be Five Hundred Thousand Dollars ($500,q2¥)) Advance Notice.

Section 1.18. “ NASDshall mean the National Association of Securifdesalers, Inc.

Section 1.19. “ Perséishall mean an individual, a corporation, a parshg, an association, a trust or other entityrgaaization,
including a government or political subdivisionasr agency or instrumentality thereof.

Section 1.20. " Placement Agéishall mean Monitor Capital Inc., a registereddeedealer.
Section 1.21. “ Pricing Perid@hall mean the five (5) consecutive Trading Daitsr the Advance Notice Date.

Section 1.22. * Principal MarKeshall mean the Nasdaq National Market, the NasdaajlSap Market, the American Stock Exchar
the OTC Bulletin Board or the New York Stock Excganwhichever is at the time the principal tradéxghange or market for the Common
Stock.

Section 1.23. * Purchase Prichall be set at ninety six percent (96%) of tharkét Price during the Pricing Period.

Section 1.24. “ Registrable Securitisball mean the shares of Common Stock to be éskaecunder (i) in respect of which the
Registration Statement has not been declared piday the SEC, (ii) which have not been sold urdleumstances meeting all of the
applicable conditions of Rule 144 (or any similapypsion then in force) under the Securities AcR({ile 144") or (iii) which have not been
otherwise transferred to a holder who may tradé shares without restriction under the Securities And the Company has delivered a new
certificate or other evidence of ownership for saehurities not bearing a restrictive legend.

Section 1.25. “ Registration Rights Agremt” shall mean the Registration Rights Agreement ditedlate hereof, regarding the fili
of the Registration Statement for the resale oRhbgistrable Securities, entered into between tragany and the Investor.

Section 1.26. “ Registration Statenfestiall mean a registration statement on Form S9B®-2 (if use of such form is then available to
the Company pursuant to the rules of the SEC &madtj on such other form promulgated by the SEGafoich the Company then qualifies
and which counsel for the Company shall deem apiai@p and which form shall be available for theale of the Registrable Securities to be
registered thereunder in accordance with the pianssof this Agreement and the Registration Rigtgseement, and in accordance with the
intended method of distribution of such securitiés) the registration of the resale by the Investathe Registrable Securities under the
Securities Act.

Section 1.2% Regulation C" shall have the meaning set forth in the recitalthisf Agreement



Section 1.28. * SEGshall mean the Securities and Exchange Commission
Section 1.29. “ Securities Acshall have the meaning set forth in the recitdlthis Agreement.

Section 1.30. * SEC Documehtshall mean Annual Reports on Form 10-KSB, QuértReports on Form 1@SB, Current Reports ¢
Form 8-K and Proxy Statements of the Company aglsogented to the date hereof, filed by the Comganwy period of at least twelve (12)
months immediately preceding the date hereof oAtheance Date, as the case may be, until suchasrthe Company no longer has an
obligation to maintain the effectiveness of a Regtion Statement as set forth in the RegistraRahts Agreement.

Section 1.31. “ Trading D&yhall mean any day during which the New York &t&xchange shall be open for business.
Section 1.32. * VWAPshall mean the volume weighted average pricdhhef@ompany’s Common Stock as quoted by Bloomberg, L

ARTICLE II.
Advances

Section 2.1. Investments

(a)_AdvancedJpon the terms and conditions set forth hereinliding, without limitation, the provisions of Agte VIl hereof), or
any Advance Notice Date the Company may requestdaance by the Investor by the delivery of an Adsaiotice. The number of shares
of Common Stock that the Investor shall receivesfach Advance shall be determined by dividing theunt of the Advance by the Purchase
Price. No fractional shares shall be issued. Foaatishares shall be rounded to the next higheteniamber of shares. The aggregate
maximum amount of all Advances that the Investadlldhe obligated to make under this Agreement giallexceed the Commitment
Amount.

Section 2.2. Mechanics

(a)_Advance Noticeét any time during the Commitment Period, the @amy may deliver an Advance Notice to the Investor,
subject to the conditions set forth in Section prayvided, however, the amount for each Advancgeaggnated by the Company in the
applicable Advance Notice, shall not be more ttenMaximum Advance Amount. The aggregate amoutti@fdvances pursuant to this
Agreement shall not exceed the Commitment Amoulné Company acknowledges that the Investor mayshkales of the Company’s
Common Stock corresponding with a particular AdeaNotice on the day the Advance Notice is recelwethe Investor. There shall be a
minimum of five (5) Trading Days between each Ads@hlotice Date.
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(b)_Date of Delivery of Advance Mat. An Advance Notice shall be deemed delivered pthé Trading Day it is received by
facsimile or otherwise by the Investor if such netis received prior to 12:00 noon Eastern Timdiipthe immediately succeeding Trading
Day if it is received by facsimile or otherwiseaftl2:00 noon Eastern Time on a Trading Day ongttine on a day which is not a Trading
Day. No Advance Notice may be deemed delivered dayahat is not a Trading Day.

Section 2.3. Closing®©n each Advance Date, which shall be the fir§tYTrading Day after expiration of the applicablécig
Period for each Advance, (i) the Company shalvgelto David Gonzalez, Esq. (the “ Escrow Aggrghares of the Company’s Common
Stock, representing the amount of the Advance byiriliestor pursuant to Section 2.1 herein, regidtér the name of the Investor which s
be delivered to the Investor, or otherwise in adaoce with the Escrow Agreement and (i) the Inmeshall deliver to Escrow Agent the
amount of the Advance specified in the Advance &&oly wire transfer of immediately available fundsich shall be delivered to the
Company, or otherwise in accordance with the Esdkgveement. In addition, on or prior to the Advamiate, each of the Company and the
Investor shall deliver to the other through theelstor’'s counsel, all documents, instruments antings required to be delivered by either of
them pursuant to this Agreement in order to implenaad effect the transactions contemplated heRgigment of funds to the Company and
delivery of the Company’s Common Stock to the Imweshall occur in accordance with the conditioetsferth above and those contained in
the Escrow Agreement; providethowever, that to the extent the Company has not paiddbs,fexpenses, and disbursements of the Investo
the Investor’s counsel, or the Company’s counseakitordance with Section 12.4, the amount of seeh,fexpenses, and disbursements may
be deducted by the Investor (and shall be paildadlevant party) from the amount of the Advanaé wo reduction in the amount of shares
of the Company’s Common Stock to be delivered arh sAdvance Date.

Section 2.4. _Termination of Investmemhe obligation of the Investor to make an Advatocthe Company pursuant to this Agreement
shall terminate permanently (including with respgecin Advance Date that has not yet occurred)erewvent that (i) there shall occur any :
order or suspension of the effectiveness of thadRegjon Statement for an aggregate of fifty (5€ading Days, other than due to the acts of
the Investor, during the Commitment Period, ortfig Company shall at any time fail materially tonply with the requirements of Article '
and such failure is not cured within thirty (30)ydafter receipt of written notice from the Invasprovided, however, that this terminatio




provision shall not apply to any period commenaipgn the filing of a post-effective amendment totrsRegistration Statement and ending
upon the date on which such post effective amentimeteclared effective by the SEC.

Section 2.5. Agreement to Advance Funidse Investor agrees to advance the amount spédéifithe Advance Notice to the Company
after the completion of each of the following cdiatis and the other conditions set forth in thigeement:

(a) the execution and delivery by @ompany, and the Investor, of this AgreementthadExhibits hereto;
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(b) The Escrow Agent shall have res@ the shares of Common Stock applicable to ttheafice in accordance with Section 2.3.
Such shares shall be free of restrictive legends.

(c) the Company’s Registration Stagat with respect to the resale of the Registr&@bleurities in accordance with the terms of the
Registration Rights Agreement shall have been detleffective by the SEC;

(d) the Company shall have obtaiakdhaterial permits and qualifications requiredany applicable state for the offer and sale of
the Registrable Securities, or shall have the aldity of exemptions therefrom. The sale and issgaof the Registrable Securities shall be
legally permitted by all laws and regulations toieththe Company is subject;

(e) the Company shall have filedwiite Commission in a timely manner all reportgioes and other documents required of a
“reporting company” under the Exchange Act and i@gple Commission regulations;

(f) the fees as set forth in Secti@¥ below shall have been paid or can be withheldrovided in Section 2.3; and
(g) the conditions set forth in Sact7.2 shall have been satisfied.

(h) the Company shall have provittethe Investor an acknowledgement, from the Copsandependent certified public
accountants as to its ability to provide all coiseaquired in order to file a registration statefria connection with this transaction;

(i) The Company'’s transfer agentlishea DWAC eligible.

Section 2.6. Lock Up Perio®n the date hereof, the Company shall obtain feach officer and director a lock-up agreement, as
defined below, in the form annexed hereto as Sdee?lG agreeing to only sell in compliance with tlidume limitation of Rule 144.

Section 2.7._Hardshipn the event the Investor sells shares of the @amy's Common Stock after receipt of an Advancdadécand
the Company fails to perform its obligations as detrd in Section 2.3, and specifically the Compfaiiy to deliver to the Escrow Agent on
the Advance Date the shares of Common Stock carnglipg to the applicable Advance, the Company askedges that the Investor shall
suffer financial hardship and therefore shall bélk for any and all losses, commissions, feenancial hardship caused to the Investor.

ARTICLE IlI.
Representations and Warranties of Investor

Investor hereby represents and warrantand agrees with, the Company that the folloveirggtrue and correct as of the date hereo
as of each Advance Date:

Section 3.1. Organization and Authoimat The Investor is duly incorporated or organized aalidly existing in the jurisdiction of i
incorporation or organization and has all requipiterer and authority to purchase and hold the g&suissuable hereunder. The decision to
invest and the execution and delivery of this Agreat by such Investor, the performance by suchsioveof its obligations hereunder and
consummation by such Investor of the transactioméetnplated hereby have been duly authorized aqndress no other proceedings on the
part of the Investor. The undersigned has the righwer and authority to execute and deliver thgse®ment and all other instruments
(including, without limitations, the RegistrationgRts Agreement), on behalf of the Investor. Thggdement has been duly executed and
delivered by the Investor and, assuming the execw@nd delivery hereof and acceptance thereofdZtimpany, will constitute the legal,
valid and binding obligations of the Investor, esable against the Investor in accordance witteitss.
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Section 3.2. Evaluation of RiskEhe Investor has such knowledge and experienfirancial, tax and business matters as to be ¢a
of evaluating the merits and risks of, and beatirggeconomic risks entailed by, an investment@@ompany and of protecting its interests
in connection with this transaction. It recognitiest its investment in the Company involves a hdghree of risk.

Section 3.3. No Legal Advice From the @amy. The Investor acknowledges that it had the opmitstuo review this Agreement and
the transactions contemplated by this Agreemert kig or its own legal counsel and investment andatlvisors. The Investor is relying
solely on such counsel and advisors and not orstigments or representations of the Company oofity representatives or agents for
legal, tax or investment advice with respect te thvestment, the transactions contemplated byAfisement or the securities laws of any
jurisdiction.

Section 3.4. Investment Purpo3ée securities are being purchased by the Invéstdts own account, and for investment purposes.
The Investor agrees not to assign or in any waysfea the Investor’s rights to the securities or emerest therein and acknowledges that the
Company will not recognize any purported assignnoetitansfer except in accordance with applicaldddral and state securities laws. No
other person has or will have a direct or inditemteficial interest in the securities. The Invesigirees not to sell, hypothecate or otherwise
transfer the Investor’s securities unless the séesiare registered under Federal and applicdhte securities laws or unless, in the opinion
of counsel satisfactory to the Company, an exemgtimm such laws is available.

Section 3.5. Accredited Investdrhe Investor is an “ Accredited Investaas that term is defined in Rule 501(a)(3) of Ratjan D of
the Securities Act.

Section 3.6. InformatiarThe Investor and its advisors (and its coun#fedpy, have been furnished with all materials tiaato the
business, finances and operations of the Compahyndormation it deemed material to making an infed investment decision. The Inve!
and its advisors, if any, have been afforded th@odpnity to ask questions of the Company and @sagement. Neither such inquiries nor
any other due diligence investigations conductedumh Investor or its advisors, if any, or its eggntatives shall modify, amend or affect the
Investor’s right to rely on the Company’s repreaéinhs and warranties contained in this AgreeniEm. Investor understands that its
investment involves a high degree of risk. The &teeis in a position regarding the Company, whizdsed upon employment, family
relationship or economic bargaining power, enabled enables such Investor to obtain informatiomftoe Company in order to evaluate
merits and risks of this investment. The Invests sought such accounting, legal and tax advicé has considered necessary to make an
informed investment decision with respect to thasisaction.

Section 3.7. Receipt of Document$e Investor and its counsel have received aad iretheir entirety: (i) this Agreement and the
Exhibits annexed hereto; (ii) all due diligence atiger information necessary to verify the accuraeyg completeness of such representat
warranties and covenants; (iii) answers to all jaes the Investor submitted to the Company regardin investment in the Company; and
the Investor has relied on the information contditierein and has not been furnished any otherrdents, literature, memorandum or
prospectus.

Section 3.8. Registration Rights Agreet@grd Escrow AgreemenfThe parties have entered into the RegistratighfRiAgreement
and the Escrow Agreement, each dated the datefhereo

Section 3.9. No General Solicitatiddeither the Company, nor any of its affiliatesr any person acting on its or their behalf, has
engaged in any form of general solicitation or gahadvertising (within the meaning of Regulatiorubder the Securities Act) in connection
with the offer or sale of the shares of Common Staftered hereby.

Section 3.10. Not an AffiliatéThe Investor is not an officer, director or agmer that directly, or indirectly through one or mor
intermediaries, controls or is controlled by, ourgler common control with the Company or any “ilifte ” of the Company (as that term is
defined in Rule 405 of the Securities Act).

Section 3.11. Trading ActivitieT he Investor’s trading activities with respectie Company’s Common Stock shall be in compliance
with all applicable federal and state securiti®gslarules and regulations and the rules and ragakabf the Principal Market on which the
Company’s Common Stock is listed or traded. Neitherlnvestor nor its affiliates has an open shosition in the Common Stock of the
Company, the Investor agrees that it shall not,thatit will cause its affiliates not to, engageany short sales of or hedging transactions
with respect to the Common Stogkpvidedthat the Company acknowledges and agrees thatnepeipt of an Advance Notice the Investor
has the right to sell the shares to be issuedetdniestor pursuant to the Advance Notice duriregatplicable Pricing Period.

ARTICLE IV.
Representations and Warranties of the Company

Except as stated below, on the disclosohedules attached hereto or in the SEC Docunf@ntiefined herein), the Company her



represents and warrants to, and covenants withnthestor that the following are true and corresbhthe date hereof:

Section 4.1. Organization and Qualificati The Company is duly incorporated or organized\alilly existing in the jurisdiction of
its incorporation or organization and has all redaicorporate power to own its properties andaroycon its business as now being
conducted. Each of the Company and its subsidiaidsly qualified as a foreign corporation to dessimess and is in good standing in every
jurisdiction in which the nature of the businesadcted by it makes such qualification necessawem to the extent that the failure to be
qualified or be in good standing would not have @dfial Adverse Effect on the Company and its slibses taken as a whole.
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Section 4.2. Authorization, Enforcemedmpliance with Other Instrument$) The Company has the requisite corporate pamer
authority to enter into and perform this Agreemém, Registration Rights Agreement, the Escrow Agrent, the Placement Agent
Agreement and any related agreements, in accordeititéhe terms hereof and thereof, (ii) the exexutind delivery of this Agreement, the
Registration Rights Agreement, the Escrow AgreerrtértPlacement Agent Agreement and any relategeagents by the Company and the
consummation by it of the transactions contemplat@by and thereby, have been duly authorizetid”bmpany’s Board of Directors and
no further consent or authorization is requiredi®yCompany, its Board of Directors or its stockleos, (iii) this Agreement, the Registration
Rights Agreement, the Escrow Agreement, the Planedgent Agreement and any related agreements leae duly executed and delive
by the Company, (iv) this Agreement, the RegistraiRights Agreement, the Escrow Agreement, thedPt@nt Agent Agreement and
assuming the execution and delivery thereof andm@eaoce by the Investor and any related agreemenggitute the valid and binding
obligations of the Company enforceable againsQibepany in accordance with their terms, exceptiah enforceability may be limited by
general principles of equity or applicable bankeypinsolvency, reorganization, moratorium, liquida or similar laws relating to, or
affecting generally, the enforcement of creditaights and remedies.

Section 4.3. Capitalizatiol\s of the date hereof, the authorized capitatistaf the Company consists of 100,000,000 shares of
Common Stock, par value $0.001 per share and 2@00Ghares of Preferred Stock, $0.001 par valushmge (“ Preferred Stock, of
which 8,991,418 shares of Common Stock and 7830@€es of Preferred Stock were issued and outstgindlil of such outstanding shares
have been validly issued and are fully paid andassassable. No shares of Common Stock are subjedamptive rights or any other
similar rights or any liens or encumbrances sufferepermitted by the Company. As of the date HeX@oother than as disclosed in the
March 31, 2005 audit there are no outstanding apfiwarrants, scrip, rights to subscribe to, aallsommitments of any character whatso
relating to, or securities or rights convertibléojrany shares of capital stock of the Companyngrdd its subsidiaries, or contracts,
commitments, understandings or arrangements byhwhi& Company or any of its subsidiaries is or im@gome bound to issue additional
shares of capital stock of the Company or anyso$utbsidiaries or options, warrants, scrip, rightsubscribe to, calls or commitments of any
character whatsoever relating to, or securitiesghts convertible into, any shares of capital ktotthe Company or any of its subsidiaries,
(i) other than the Series A Preferred Note outitagnto David Palmund there are no outstanding deburities (iii) there are no outstanding
registration statements other than on For8&hd (iv) other than with regard to the PIPE taatisn being conducted by Bathgate there ar
agreements or arrangements under which the Congaayy of its subsidiaries is obligated to register sale of any of their securities under
the Securities Act (except pursuant to the RedistrtdRights Agreement). There are no securitiggastruments containing anti-dilution or
similar provisions that will be triggered by thigeement or any related agreement or the consuimmatithe transactions described herein
or therein. The Company has furnished to the lrordstie and correct copies of the Company’s Cesié of Incorporation, as amended and
as in effect on the date hereof (the “ Certificaiténcorporatior’’), and the Company’s By-laws, as in effect on dlage hereof (the “ Byaws
"), and the terms of all securities convertibleior exercisable for Common Stock and the mateaghts of the holders thereof in respect
thereto.

Section 4.4. No ConflicfThe execution, delivery and performance of thigeement by the Company and the consummation by the
Company of the transactions contemplated heredynail(i) result in a violation of the Certificaté Incorporation, any certificate of
designations of any outstanding series of prefesteck of the Company or By-laws or (ii) conflicttiwvor constitute a default (or an event
which with notice or lapse of time or both wouldcbme a default) under, or give to others any righfitermination, amendment, acceleration
or cancellation of, any agreement, indenture drumsent to which the Company or any of its subsidgis a party, or result in a violation of
any law, rule, regulation, order, judgment or dedjiacluding federal and state securities lawsragdlations and the rules and regulations of
the Principal Market on which the Common Stockusted) applicable to the Company or any of its &liges or by which any material
property or asset of the Company or any of its isiifrses is bound or affected and which would caadéaterial Adverse Effect. Neither the
Company nor its subsidiaries is in violation of degm of or in default under its Articles of Incomation or By-laws or their organizational
charter or by-laws, respectively, or any matergaltcact, agreement, mortgage, indebtedness, inggniistrument, judgment, decree or order
or any statute, rule or regulation applicable ® @ompany or its subsidiaries. The business o€thrapany and its subsidiaries is not being
conducted in violation of any material law, ordinanregulation of any governmental entity. Excepspecifically contemplated by this
Agreement and as required under the SecuritieaAdtany applicable state securities laws, the Cagnfganot required to obtain any cons
authorization or order of, or make any filing ogisgration with, any court or governmental agencyider for it to execute, deliver or perfc



any of its obligations under or contemplated bg thijreement or the Registration Rights Agreemeatiordance with the terms hereof or
thereof. All consents, authorizations, ordersnéi§ and registrations which the Company is requezbtain pursuant to the preceding
sentence have been obtained or effected on ortpribie date hereof. The Company and its subs@diaie unaware of any fact or
circumstance which might give rise to any of theefming.

Section 4.5. Financial Statemems of their respective dates, the financial stegets of the Company (the “ Financial Statem&nts
for the two most recently completed fiscal yeard any subsequent interim period complied as to fiorall material respects with applicable
accounting requirements and the published rulegemdations of the SEC with respect thereto. Singncial statements have been prepared
in accordance with generally accepted accountinmgimes, consistently applied, during the perigdelved (except (i) as may be otherwise
indicated in such financial statements or the ntiteseto, or (ii) in the case of unaudited intestatements, to the extent they may exclude
footnotes or may be condensed or summary statejrardsfairly present in all material respectsfthancial position of the Company as of
the dates thereof and the results of its operatoiscash flows for the periods then ended (subjethe case of unaudited statements, to
normal year-end audit adjustments). No other infdiom provided by or on behalf of the Company ® litvestor contains any untrue
statement of a material fact or omits to stateranyerial fact necessary in order to make the stésrtherein, in the light of the
circumstances under which they were made, not adshg.
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Section 4.6. No DefaulThe Company is not in default in the performanrcebservance of any material obligation, agreement
covenant or condition contained in any indenturertgage, deed of trust or other material instruneersigreement to which it is a party or by
which it is or its property is bound and neithex #ixecution, nor the delivery by the Company, hergerformance by the Company of its
obligations under this Agreement or any of the kithior attachments hereto will conflict with osudt in the breach or violation of any of the
terms or provisions of, or constitute a defaultesult in the creation or imposition of any lienabiarge on any assets or properties of the
Company under its Certificate of Incorporation, Byws, any material indenture, mortgage, deed &t u other material agreement
applicable to the Company or instrument to whigh@ompany is a party or by which it is bound, oy statute, or any decree, judgment,
order, rules or regulation of any court or governtakagency or body having jurisdiction over then@@any or its properties, in each case
which default, lien or charge is likely to causklaterial Adverse Effect on the Company’s businesénancial condition.

Section 4.7. Absence of Events of Defaktcept for matters described in this Agreemeat-went of Default, as defined in the
respective agreement to which the Company is g pand no event which, with the giving of noticetloe passage of time or both, would
become an Event of Default (as so defined), hagroed and is continuing, which would have a Matekidverse Effect on the Company’s
business, properties, prospects, financial conditioresults of operations.

Section 4.8 Intellectual Property Right$ie Company and its subsidiaries own or posseguate rights or licenses to use all material
trademarks, trade names, service marks, servick magistrations, service names, patents, patehts;igopyrights, inventions, licenses,
approvals, governmental authorizations, trade $eara rights necessary to conduct their respebtiginesses as now conducted. The
Company and its subsidiaries do not have any kroiyeef any infringement by the Company or its stibsies of trademark, trade name
rights, patents, patent rights, copyrights, invamj licenses, service names, service marks, semack registrations, trade secret or other
similar rights of others, and, to the knowledgé¢haf Company, there is no claim, action or procegpging made or brought against, or to the
Company’s knowledge, being threatened againstCtmpany or its subsidiaries regarding trademagkiemame, patents, patent rights,
invention, copyright, license, service names, sermarks, service mark registrations, trade secrether infringement; and the Company
its subsidiaries are unaware of any facts or cistanmces which might give rise to any of the foragoi

Section 4.9. Employee Relatiodeither the Company nor any of its subsidiarseisvolved in any labor dispute nor, to the knowled
of the Company or any of its subsidiaries, is amghsdispute threatened. None of the Company’ss@ubsidiariesemployees is a member
a union and the Company and its subsidiaries kelieat their relations with their employees aredyoo

Section 4.10 Environmental LawEhe Company and its subsidiaries are (i) in céamgk with any and all applicable material foreign,
federal, state and local laws and regulationsingdb the protection of human health and saféiy,environment or hazardous or toxic
substances or wastes, pollutants or contaminarayironmental Laws$), (ii) have received all permits, licenses oretlapprovals required
of them under applicable Environmental Laws to esmdheir respective businesses and (iii) are mm@nce with all terms and conditions
of any such permit, license or approval.
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Section 4.11 TitleThe Company has good and marketable title tpraperties and material assets owned by it, frelectaar of any
pledge, lien, security interest, encumbrance, clairquitable interest other than such as are at¢mal to the business of the Company. Any
real property and facilities held under lease ley@ompany and its subsidiaries are held by thenenwalid, subsisting and enforceable le:



with such exceptions as are not material and dontetfere with the use made and proposed to beerafduch property and buildings by the
Company and its subsidiaries.

Section 4.12. Insuranc&he Company and each of its subsidiaries argéalsoly insurers of recognized financial responisybigainst
such losses and risks and in such amounts as nraragef the Company believes to be prudent andmasty in the businesses in which the
Company and its subsidiaries are engaged. Neltke€ompany nor any such subsidiary has been rearsethsurance coverage sought or
applied for and neither the Company nor any subisidiary has any reason to believe that it will betable to renew its existing insurance
coverage as and when such coverage expires otamaimilar coverage from similar insurers as rhaynecessary to continue its business at
a cost that would not materially and adverselyaffiee condition, financial or otherwise, or thengags, business or operations of the
Company and its subsidiaries, taken as a whole.

Section 4.13. Regulatory Permitthe Company and its subsidiaries possess allriabtertificates, authorizations and permits issue
by the appropriate federal, state or foreign regmaauthorities necessary to conduct their respetiusinesses, and neither the Company not
any such subsidiary has received any notice ofgadings relating to the revocation or modificatiérany such certificate, authorization or
permit.

Section 4.14. Internal Accounting Corgrolhe Company and each of its subsidiaries mair@aystem of internal accounting controls
sufficient to provide reasonable assurance thatgiijsactions are executed in accordance with negmegt's general or specific
authorizations, (ii) transactions are recordedex®gsary to permit preparation of financial stat@sa conformity with generally accepted
accounting principles and to maintain asset acedility, (i) access to assets is permitted omyaccordance with management’s general or
specific authorization and (iv) the recorded acd¢ahitity for assets is compared with the existisgets at reasonable intervals and approg
action is taken with respect to any differences.

Section 4.15. No Material Adverse Breachatc. Neither the Company nor any of its subsidiarsesubject to any charter, corporate or
other legal restriction, or any judgment, decreden rule or regulation which in the judgmentloé Company’s officers has or is expected in
the future to have a Material Adverse Effect onlibisiness, properties, operations, financial corliresults of operations or prospects of
Company or its subsidiaries. Neither the Companyany of its subsidiaries is in breach of any cacttior agreement which breach, in the
judgment of the Compa’s officers, has or is expected to have a Mat&ilerse Effect on the business, properties, opmratifinancial
condition, results of operations or prospects ef@mpany or its subsidiaries.
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Section 4.16. Absence of Litigatiohhere is no action, suit, proceeding, inquirnynvestigation before or by any court, public board,
government agency, self-regulatory organizatiohaxty pending against or affecting the CompanyQbsmon Stock or any of the
Company’s subsidiaries, wherein an unfavorablesiteej ruling or finding would (i) have a Materiathiderse Effect on the transactions
contemplated hereby (ii) adversely affect the vglidr enforceability of, or the authority or alyliof the Company to perform its obligations
under, this Agreement or any of the documents copl&ted herein, or (iii) have a Material Adversée€f on the business, operations,
properties, financial condition or results of opiena of the Company and its subsidiaries takenabale.

Section 4.17. Subsidiarie®ther than Viper Motorcycle Company, a wholly-e@@nMinnesota corporation, the Company does not
presently own or control, directly or indirectlyjyainterest in any other corporation, partnershgsociation or other business entity.

Section 4.18 Tax Statu§he Company and each of its subsidiaries has miafiled all federal and state income and all otiaa
returns, reports and declarations required by angdiction to which it is subject and (unless amdly to the extent that the Company and ¢
of its subsidiaries has set aside on its booksigians reasonably adequate for the payment ofnglhid and unreported taxes) has paid all
taxes and other governmental assessments and slibag@re material in amount, shown or determindge due on such returns, reports and
declarations, except those being contested in fgitdand has set aside on its books provisionoreasy adequate for the payment of all
taxes for periods subsequent to the periods tolwdich returns, reports or declarations apply. & hee no unpaid taxes in any material
amount claimed to be due by the taxing authoritgrof jurisdiction, and the officers of the Compdmpw of no basis for any such claim.

Section 4.19. Certain Transactioh®ne of the officers, directors, or employeethef Company is presently a party to any transaction
with the Company (other than for services as engsgyofficers and directors), including any cortfragreement or other arrangement
providing for the furnishing of services to or Ipypviding for rental of real or personal propexyor from, or otherwise requiring payment
or from any officer, director or such employeetorthe knowledge of the Company, any corporati@amtrrship, trust or other entity in whi
any officer, director, or any such employee haglstantial interest or is an officer, directorstae or partner.

Section 4.20. Fees and Rights of Firgu&sd. The Company is not obligated to offer the seimgibffered hereunder on a right of first
refusal basis or otherwise to any third partieduiding, but not limited to, current or former shiaoklers of the Company, underwriters,
brokers, agents or other third parties.

Section 4.2 Use of Proceec. The Company shall use the net proceeds fronoffasing for general corporate purposes, includ



without limitation, the payment of loans incurreglithe Company. However, in no event shall the Camgpese the net proceeds from this
offering for the payment (or loan to any such peri&w the payment) of any judgment, or other ligjilincurred by any executive officer,
officer, director or employee of the Company, exdepany liability owed to such person for sergadendered, or if any judgment or other
liability is incurred by such person originatingiin services rendered to the Company, or the Compasyndemnified such person from
liability.
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Section 4.22. Further Representation\&Wadranties of the CompanyFor so long as any securities issuable hereuneldrby the
Investor remain outstanding, the Company acknovdedgepresents, warrants and agrees that it wititaia the listing of its Common Stock
on the Principal Market.

Section 4.23. Opinion of Couns#hvestor shall receive an opinion letter from eeel to the Company on the date hereof.

Section 4.24. Opinion of Counsd@he Company will obtain for the Investor, at bempany’s expense, any and all opinions of counse
which may be reasonably required in order to ellgecurities issuable hereunder without restrictio

Section 4.25. DilutionThe Company is aware and acknowledges that issuafrshares of the Company’s Common Stock couldea
dilution to existing shareholders and could sigaifitly increase the outstanding number of shar€oafmon Stock.

ARTICLE V.
Indemnification

The Investor and the Company represetitemther the following with respect to itself:
Section 5.1. Indemnification.

(@ In consideration of thgestor’'s execution and delivery of this Agreemeamd in addition to all of the Company’s other
obligations under this Agreement, the Company stefttnd, protect, indemnify and hold harmless tivestor, and all of its officers,
directors, partners, employees and agents (indyaiithout limitation, those retained in connectisith the transactions contemplated by
Agreement) (collectively, the “ Investor Indemniégfrom and against any and all actions, causesctibn, suits, claims, losses, costs,
penalties, fees, liabilities and damages, and esgeeim connection therewith (irrespective of whetrey such Investor Indemnitee is a party
to the action for which indemnification hereundesought), and including reasonable attorneys’ éelsdisbursements (the “ Indemnified
Liabilities "), incurred by the Investor Indemnitees or anyh&m as a result of, or arising out of, or relatinga) any misrepresentation or
breach of any representation or warranty made &ytbmpany in this Agreement or the RegistratiorhRig\greement or any other
certificate, instrument or document contemplaterine or thereby, (b) any breach of any covenantemgent or obligation of the Company
contained in this Agreement or the Registrationhi®&ighgreement or any other certificate, instrummrdocument contemplated hereby or
thereby, or (c) any cause of action, suit or clanmught or made against such Investor Indemnité@niging out of any action or inaction of
an Investor Indemnitee, and arising out of or rsgifrom the execution, delivery, performance ofoecement of this Agreement or any ot
instrument, document or agreement executed purfiggieto by any of the Investor Indemnitees. Toetktent that the foregoing undertaking
by the Company may be unenforceable for any reaberCompany shall make the maximum contributiothéopayment and satisfaction of
each of the Indemnified Liabilities, which is pessible under applicable law.
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(b) In consideration of the Guany’s execution and delivery of this Agreement] anaddition to all of the Investor’s other
obligations under this Agreement, the Investorlatefiend, protect, indemnify and hold harmlessGloenpany and all of its officers, directc
shareholders, employees and agents (includingpwitimitation, those retained in connection witle transactions contemplated by this
Agreement) (collectively, the * Company Indemnit&esom and against any and all Indemnified Liatidg incurred by the Company
Indemnitees or any of them as a result of, orrgisiut of, or relating to (a) any misrepresentatiobreach of any representation or warranty
made by the Investor in this Agreement, the Regfistn Rights Agreement, or any instrument or doauineentemplated hereby or thereby
executed by the Investor, (b) any breach of anyoaut, agreement or obligation of the Investorgsitained in this Agreement, the
Registration Rights Agreement or any other cegtfi¢ instrument or document contemplated herelblyeseby executed by the Investor, or
any cause of action, suit or claim brought or magi@inst such Company Indemnitee based on misrepiadisms or due to a breach by the
Investor and arising out of or resulting from thxeeution, delivery, performance or enforcemenhd Agreement or any other instrument,
document or agreement executed pursuant heretoybgfahe Company Indemnitees. To the extent taforegoing undertaking by the
Investor may be unenforceable for any reason,rhestor shall make the maximum contribution toghgment and satisfaction of each of
Indemnified Liabilities, which is permissible undgoplicable law




(c) The obligations of the estto indemnify or make contribution under thigt8m 5.1 shall survive termination.

ARTICLE VI.
Covenants of the Company

Section 6.1. Registration RighfEhe Company shall cause the Registration Riglgte@ment to remain in full force and effect and the
Company shall comply in all material respects wlith terms thereof.

Section 6.2. Listing of Common StadRrior to an Advance hereunder the Company shaithtain the Common Stock’s authorization
for quotation on the National Association of Setieisi Dealers Inc.’s Over the Counter Bulletin Board

Section 6.3. Exchange Act Registrati®mior to an Advance hereunder the Company wilkeats Common Stock to be registered
under Section 12(g) of the Exchange Act, will fitea timely manner all reports and other documesgsiired of it as a reporting company
under the Exchange Act and will not take any actiofile any document (whether or not permittedExghange Act or the rules thereunder)
to terminate or suspend such registration or toiteate or suspend its reporting and filing obliga under said Exchange Act.
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Section 6.4. Transfer Agent Instructiokipon effectiveness of the Registration StaterttentCompany shall deliver instructions to its
transfer agent to issue shares of Common Stodiettnvestor free of restrictive legends on or befeach Advance Date

Section 6.5. Corporate Existerithe Company will take all steps necessary to pvesand continue the corporate existence of the
Company.

Section 6.6. Notice of Certain Eventseffng Registration; Suspension of Right to Maké\dwance. The Company will immediately
notify the Investor upon its becoming aware ofdleurrence of any of the following events in regé@ registration statement or related
prospectus relating to an offering of RegistraldeBities: (i) receipt of any request for additibimformation by the SEC or any other Fed:
or state governmental authority during the peribdffectiveness of the Registration Statement foeadments or supplements to the
registration statement or related prospectusth@)issuance by the SEC or any other Federal t& gtevernmental authority of any stop order
suspending the effectiveness of the RegistratiateBtent or the initiation of any proceedings fat tpurpose; (iii) receipt of any notification
with respect to the suspension of the qualificatioexemption from qualification of any of the R&igible Securities for sale in any
jurisdiction or the initiation or threatening ofyaproceeding for such purpose; (iv) the happenirgng event that makes any statement n
in the Registration Statement or related prospeuftasy document incorporated or deemed to be purated therein by reference untrue in
any material respect or that requires the makingngfchanges in the Registration Statement, refatespectus or documents so that, in the
case of the Registration Statement, it will nottagmany untrue statement of a material fact ort@mstate any material fact required to be
stated therein or necessary to make the statertimtsn not misleading, and that in the case ofdfated prospectus, it will not contain any
untrue statement of a material fact or omit toestaty material fact required to be stated thereimecessary to make the statements therein, ir
the light of the circumstances under which theyeneade, not misleading; and (v) the Company’s messle determination that a post-
effective amendment to the Registration Statementidvbe appropriate; and the Company will promptilgke available to the Investor any
such supplement or amendment to the related pragpélthe Company shall not deliver to the Inveatoy Advance Notice during the
continuation of any of the foregoing events.

Section 6.7. Restriction on Sale of Gatock. During the Commitment Period, the Company shatl] without the prior written
consent of the Investor, (i) issue or sell any CamrStock or Preferred Stock without consideratipfooa consideration per share less than
the Bid Price of the Common Stock determined imiedy prior to its issuance, (ii) issue or sell &rgferred Stock warrant, option, right,
contract, call, or other security or instrumentrgirag the holder thereof the right to acquire Comr$tock without consideration or for a
consideration per share less than such Common 'StBak Price determined immediately prior to itsuance, or (iii) file any registration
statement on Form S-8.

Section 6.8. Consolidation; Mergéhe Company shall not, at any time after the dateof, effect any merger or consolidation of the
Company with or into, or a transfer of all or sagially all the assets of the Company to anothétye(a “ Consolidation Everi) unless the
resulting successor or acquiring entity (if not @@mpany) assumes by written instrument the obiigab deliver to the Investor such shares
of stock and/or securities as the Investor is leqtito receive pursuant to this Agreement.
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Section 6.¢Issuance of the Compe’s Common StockThe sale of the shares of Common Stock shall beerimadccordance with tt




provisions and requirements of Regulation D andapplicable state securities law.

ARTICLE VII.
Conditions for Advance and Conditions to Closing

Section 7.1. Conditions Precedent toQbégations of the Companiyrhe obligation hereunder of the Company to issuesatl the
shares of Common Stock to the Investor incidemtatth Closing is subject to the satisfaction, ova@by the Company, at or before each
such Closing, of each of the conditions set foriob.

(a) Accuracy of the Invest®wiRepresentations and Warrantidhe representations and warranties of the Investall be true and
correct in all material respects.

(b) Performance by the Invest®he Investor shall have performed, satisfied @vdplied in all respects with all covenants,
agreements and conditions required by this Agree¢mmsh the Registration Rights Agreement to be peréal, satisfied or complied with by
the Investor at or prior to such Closing.

Section 7.2. Conditions Precedent toRtght of the Company to Deliver an Advance Notiod ¢he Obligation of the Investor to
Purchase Shares of Common Stod@ke right of the Company to deliver an Advancdi®and the obligation of the Investor hereunder t
acquire and pay for shares of the Company’s Com&took incident to a Closing is subject to the finfent by the Company, on (i) the date
of delivery of such Advance Notice and (ii) the Bgable Advance Date (each a “ Condition Satistatate”), of each of the following
conditions:

(a) Registration of the Common Stagth the SEC The Company shall have filed with the SEC a Regfien Statement with
respect to the resale of the Registrable Secuiitiascordance with the terms of the Registratiaghi®® Agreement. As set forth in the
Registration Rights Agreement, the Registratioriédt@nt shall have previously become effective dradl semain effective on each Condit
Satisfaction Date and (i) neither the Company herltivestor shall have received notice that the 8&Cissued or intends to issue a stop
order with respect to the Registration Statemethatthe SEC otherwise has suspended or withdtheveffectiveness of the Registration
Statement, either temporarily or permanently, terids or has threatened to do so (unless the SI6@t=rns have been addressed and the
Investor is reasonably satisfied that the SEC ngéo is considering or intends to take such acti@mil (i) no other suspension of the use or
withdrawal of the effectiveness of the RegistratBiatement or related prospectus shall exist. TdgidRation Statement must have been
declared effective by the SEC prior to the firstvAdce Notice Date.

(b) Authority The Company shall have obtained all permits aralifications required by any applicable statednadance with tr
Registration Rights Agreement for the offer ana sxlthe shares of Common Stock, or shall havetadability of exemptions therefrom.
The sale and issuance of the shares of Common Shadkbe legally permitted by all laws and regolas to which the Company is subject.
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(c) Fundamental Changd&sere shall not exist any fundamental changdisaanformation set forth in the Registration Stadat
which would require the Company to file a post-efifee amendment to the Registration Statement.

(d) Performance by the Compaiyie Company shall have performed, satisfied amapdied in all material respects with all
covenants, agreements and conditions requiredibytdreement (including, without limitation, theratitions specified in Section 2.5 hereof)
and the Registration Rights Agreement to be peréakmsatisfied or complied with by the Company gbrior to each Condition Satisfaction
Date.

(e) No InjunctionNo statute, rule, regulation, executive ordecrée, ruling or injunction shall have been enactadtered,
promulgated or endorsed by any court or governnhamthority of competent jurisdiction that prohibir directly and adversely affects any
of the transactions contemplated by this Agreenserd,no proceeding shall have been commenced tahave the effect of prohibiting or
adversely affecting any of the transactions contatagd by this Agreement.

(f)_No Suspension of Trading in alidting of Common StockThe trading of the Common Stock is not suspenyeitie SEC or
the Principal Market (if the Common Stock is tradeda Principal Market). The issuance of shargdahmon Stock with respect to the
applicable Closing, if any, shall not violate theseholder approval requirements of the Principatkdt (if the Common Stock is traded on a
Principal Market). The Company shall not have reegiany notice threatening the continued listinthefCommon Stock on the Principal
Market (if the Common Stock is traded on a Princhdarket).

(g) Maximum Advance Amounthe amount of an Advance requested by the Comglaaly not exceed the Maximum Advance
Amount. In addition, in no event shall the numbgstmares issuable to the Investor pursuant to arack cause the aggregate number of
shares of Common Stock beneficially owned by thvedtor and its affiliates to exceed nine and 941@ent (9.9%) of the then outstanding
Common Stock of the Company. For the purposesigftttion beneficial ownership shall be calculategiccordance with Section 13(d)




the Exchange Act.

(h) No KnowledgeThe Company has no knowledge of any event whichldvbe more likely than not to have the effectadising
such Registration Statement to be suspended onvatieeineffective.

(i) Other On each Condition Satisfaction Date, the Inveskall have received the certificate executed bygficer of the Compan
in the form of Exhibit A attached hereto.
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ARTICLE VIII.
Due Diligence Review; Non-Disclosure of Non-Publinformation

Section 8.1. Due Diligence RevieRrior to the filing of the Registration Statemé#reé Company shall make available for inspection
and review by the Investor, its advisors and regegives, and any underwriter participating in digposition of the Registrable Securities
on behalf of the Investor pursuant to the Registnabtatement, any such registration statementm@nament or supplement thereto or any
blue sky, NASD or other filing, all financial anther records, all SEC Documents and other filingh the SEC, and all other corporate
documents and properties of the Company as magas®nably necessary for the purpose of such regiesvcause the Company’s officers,
directors and employees to supply all such infoiomateasonably requested by the Investor or anly seyresentative, advisor or underwriter
in connection with such Registration Statementl(iding, without limitation, in response to all gqtiess and other inquiries reasonably made
or submitted by any of them), prior to and fromdito time after the filing and effectiveness of Registration Statement for the sole purpose
of enabling the Investor and such representatadgsors and underwriters and their respective atemts and attorneys to conduct initial
and ongoing due diligence with respect to the Com@and the accuracy of the Registration Statement.

Section 8.2. Nebisclosure of NorPublic Information

(a) The Company shall not disclose-public information to the Investor, its advisarsits representatives, unless prior to
disclosure of such information the Company ideasifsuch information as being non-public informatowl provides the Investor, such
advisors and representatives with the opportunigccept or refuse to accept such non-public inddion for review. The Company may, as a
condition to disclosing any non-public informatibareunder, require the Investor’s advisors andesstatives to enter into a confidentiality
agreement in form reasonably satisfactory to then@any and the Investor.

(b) Nothing herein shall require empany to disclose non-public information to kineestor or its advisors or representatives, and
the Company represents that it does not dissemmuatgoublic information to any investors who purehatock in the Company in a public
offering, to money managers or to securities anslysovided, however, that notwithstanding anyghierein to the contrary, the Company
will, as hereinabove provided, immediately notifie tadvisors and representatives of the Investgritady, underwriters, of any event or the
existence of any circumstance (without any oblmato disclose the specific event or circumstané&)hich it becomes aware, constituting
non-public information (whether or not requestedhaf Company specifically or generally during tlerse of due diligence by such persons
or entities), which, if not disclosed in the prosjus included in the Registration Statement woaldse such prospectus to include a material
misstatement or to omit a material fact requiretdcstated therein in order to make the statem#m@sein, in light of the circumstances in
which they were made, not misleading. Nothing cimet@ in this Section 8.2 shall be construed to nteahsuch persons or entities other t
the Investor (without the written consent of thedstor prior to disclosure of such information) nme¢ obtain non-public information in the
course of conducting due diligence in accordandk thie terms of this Agreement and nothing herbkall prevent any such persons or
entities from notifying the Company of their opinithat based on such due diligence by such persoertities, that the Registration
Statement contains an untrue statement of mafadabr omits a material fact required to be stateithe Registration Statement or necessary
to make the statements contained therein, in blite circumstances in which they were made, ristemading.
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ARTICLE IX.
Choice of Law/Jurisdiction

Section 9.1. Governing Lawhis Agreement shall be governed by and integgrét accordance with the laws of the State of New
Jersey without regard to the principles of confiittaws. The parties further agree that any adbetween them shall be heard in Hudson
County, New Jersey, and expressly consent to tiesjation and venue of the Superior Court of N@nséy, sitting in Hudson County, New
Jersey and the United States District Court of Nevgey, sitting in Newark, New Jersey, for the didfation of any civil action asserted
pursuant to this paragrar



ARTICLE X.
Assignment; Termination

Section 10.1. Assignmerleither this Agreement nor any rights of the Camphereunder may be assigned to any other Person.

Section 10.2. Terminatioffhe obligations of the Investor to make Advaneeder Article Il hereof shall terminate twenty-fq@¢)
months after the Effective Date.

ARTICLE XI.
Notices

Section 11.1. Notice#\ny notices, consents, waivers, or other comnatitas required or permitted to be given undertéhes of this
Agreement must be in writing and will be deemetidge been delivered (i) upon receipt, when deligrersonally; (ii) upon receipt, when
sent by facsimile, provided a copy is mailed by .\&&tified mail, return receipt requested,; (iiijee (3) days after being sent by U.S. cert
mail, return receipt requested, or (iv) one (1) dégr deposit with a nationally recognized oventidelivery service, in each case properly
addressed to the party to receive the same. Thessks and facsimile numbers for such communicatball be:

If to the Company, tc Viper Powersports In
1500 Rand Tower

Minneapolis, MN 55402
Attention: John Lai, President
Telephone: (612) 333-1313
Facsimile: (763) 732-0781
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With a copy to: Robert O. Knutson, Esq.
9372 Creekwood Driv
Eden Prairie, MN 55347

Telephone: (952) 941-0908
Facsimile: (952) 941-2744

If to the Investor(s) Cornell Capital Partners, L
101 Hudson Street — Suite 3700

Jersey City, NJ 07302
Attention: Mark Angelo
Portfolio Manager
Telephone: (201) 985-8300
Facsimile: (201) 985-8266

With a Copy to David Gonzalez, Est
101 Hudson Street — Suite 3700

Jersey City, NJ 07302
Telephone: (201) 985-8300
Facsimile: (201) 985-8266

Each party shall provide five (5) days’ prior weittnotice to the other party of any change in asidog facsimile number.

ARTICLE XIlI.
Miscellaneous

Section 12.1. Counterparfbhis Agreement may be executed in two or moratidal counterparts, all of which shall be consatkeone
and the same agreement and shall become effectiga vounterparts have been signed by each partgedivéred to the other party. In the
event any signature page is delivered by facsitralesmission, the party using such means of dgliskall cause four (4) additional original
executed signature pages to be physically deliveréde other party within five (5) days of the emgon and delivery hereof, though failure
to deliver such copies shall not affect the vajidit this Agreement



Section 12.2. Entire Agreement; Amendmeihis Agreement supersedes all other prior oralritten agreements between the
Investor, the Company, their affiliates and persacting on their behalf with respect to the mattiéssussed herein, and this Agreement and
the instruments referenced herein contain theeentiderstanding of the parties with respect tortatters covered herein and therein and,
except as specifically set forth herein or theragither the Company nor the Investor makes ameseptation, warranty, covenant or
undertaking with respect to such matters. No promisf this Agreement may be waived or amendedrdtfen by an instrument in writing
signed by the party to be charged with enforcement.

Section 12.3. Reporting Entity for thenonon Stock The reporting entity relied upon for the deteration of the trading price or
trading volume of the Common Stock on any giverding Day for the purposes of this Agreement shalBlbomberg, L.P. or any successor
thereto. The written mutual consent of the Inveatodt the Company shall be required to employ ahgraeporting entity.
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Section 12.4. Fees and Expenddse Company hereby agrees to pay the followieg:fe

(a) Structuring FeeEkach of the parties shall pay its own fees amrses (including the fees of any attorneys, adenis)
appraisers or others engaged by such party) inemtiom with this Agreement and the transactiongeroplated hereby, except that the
Company will pay a structuring fee of Twenty Thaus®ollars ($20,000) to Yorkville Advisors Manageme LC, which shall be paid on
the date hereof. Subsequently on each advancethlat€pompany will pay Yorkville Advisors Managemgelnit C a structuring fee of Five
Hundred Dollars ($500) directly out the proceedamf Advances hereunder.

(b) Due Diligence Fe€ompany shall pay the Investor a non-refundabkediligence fee of Five Thousand Dollars ($5,0089)n
submission of the due diligence documents to thedtor.

(c) Commitment Fees

(i) On each Advance Date thenPany shall pay to the Investor, directly from gress proceeds held in escrow, an amount ¢
to four percent (4%) of the amount of each Advafidée2 Company hereby agrees that if such paymei,described above, is not made by
the Company on the Advance Date, such paymenbwithade at the direction of the Investor as outlawed mandated by Section 2.3 of this
Agreement.

(i) Upon the execution of tigreement the Company shall issue to the Investares of the Company’s Common Stock in an
amount equal to Seven Hundred Forty Thousand Bo(&40,000) divided by closing Bid Price of the Qmmy’s Common Stock, as quoted
by Bloomberg, LP on the date hereof (the “ Invést@hares).

(i) Investés Warrants Upon the execution of this Agreement the Comparall issue to the Investor a warrant to purchagse o
million seven hundred fifty thousand (1,750,0004rsls of the Company’Common Stock for a period of three (3) yearsabarcise price ¢
$4.60 per share (the “ InvesteWarrant’). The shares issuable upon conversion of thediores Warrant shall have “piggy-back” and
demand registration rights (the “ Warrant Shéjes

(iv) Fully EarnedThe Investor’'s Shares and the Investor's Wanalhbe deemed fully earned as of the date hereof.

(iv) Registration RightIhe Investor's Shares and the Warrant Shareshewé “piggy-back” registration rights.

Section 12.5. Brokerag&ach of the parties hereto represents that ihhdso dealings in connection with this transactidith any
finder or broker who will demand payment of any éeeommission from the other party. The Companyhenone hand, and the Investor, on
the other hand, agree to indemnify the other agaimd hold the other harmless from any and alillizgs to any person claiming brokerage
commissions or finder’s fees on account of servizgported to have been rendered on behalf ofrttiennifying party in connection with
this Agreement or the transactions contemplatedtdyer
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Section 12.6. Confidentialityf for any reason the transactions contemplatethis Agreement are not consummated, each of the
parties hereto shall keep confidential any infoiorabbtained from any other party (except informatpublicly available or in such party’s
domain prior to the date hereof, and except asiredjbby court order) and shall promptly returnhe bther parties all schedules, documents,
instruments, work papers or other written informatwithout retaining copies thereof, previouslyrished by it as a result of this Agreement
or in connection hereil
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IN WITNESS WHEREOF, the parties hereto have caused this Standby EDistyibution Agreement to be executed by the
undersigned, thereunto duly authorized, as of #te first set forth above.

COMPANY:
VIPER POWERSPORTS INC.

A

Name: John Lai
Title:  Presiden

INVESTOR:
CORNELL CAPITAL PARTNERS, LP

By: Yorkville Advisors, LLC
Its: General Partner

e

Name: Mark Angelo
Title:  Portfolio Manage

By:
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EXHIBIT A

ADVANCE NOTICE/COMPLIANCE CERTIFICATE

VIPER POWERSPORTS INC.

The undersigned, heretifies, with respect to the sale of shares ah@wmn Stock oVIPER POWERSPORTS
INC. (the “ Company), issuable in connection with this Advance Notared Compliance Certificate dated (the “
Natice”), delivered pursuant to the Standby Equity Dmition Agreement (the “ Agreemeht as follows:

1. The undersigned is the didgted of the Company.

2. There are no fundamental glearto the information set forth in the Registrat&iatement which would require the Company

to file a post effective amendment to the RegistraStatement.

3. The Company has performeallimaterial respects all covenants and agreentertts performed by the Company on or prior
to the Advance Date related to the Notice and basptied in all material respects with all obligatfoand conditions contained in the
Agreement.

4. The undersigned hereby reprss warrants and covenants that it has madgiradis (* SEC Filings”) required to be made t



it pursuant to applicable securities laws (inclggdiwithout limitation, all filings required undene Securities Exchange Act of 1934, which
include Forms 10-Q, 10-K, 8-K, etc. All SEC Filingad other public disclosures made by the Companiyding, without limitation, all
press releases, analysts meetings and callscetiectively, the “ Public Disclosuré$, have been reviewed and approved for releashdy
Company’s attorneys and, if containing financidbimation, the Company’s independent certified puatcountants. None of the
Company’s Public Disclosures contain any untrutestant of a material fact or omit to state any maltéact required to be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were maoiemisleading.

5. The Advance requested is

The undersigned has executed this Ceatéithis day of

VIPER POWERSPORTS INC.
By:

Name:
Title:
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SCHEDULE 2.6

VIPER POWERSPORTS INC.

The undersigned hereby agrees that fari@d commencing on August , 2005 and exgpiim the termination of the Standby
Equity Distribution Agreement dated August 002 between the Company and the Investor (the kiugzPeriod’), he, she or it will
not, directly or indirectly, without the prior wién consent of the Investor, issue, offer, agreaffer to sell, sell, grant an option for the
purchase or sale of, transfer, pledge, assign,thgpate, distribute or otherwise encumber or dispdsny securities of the Company,
including common stock or options, rights, warramtsther securities underlying, convertible irggchangeable or exercisable for or
evidencing any right to purchase or subscribe figr@mmon stock (whether or not beneficially owlhgdhe undersigned), or any beneficial
interest therein (collectively, the “ Securiti@sexcept in accordance with the volume limitatices forth in Rule 144(e) of the General Rules
and Regulations under the Securities Act of 1983%mended.

In order to enable the aforesaid coventmbe enforced, the undersigned hereby consetite placing of legends and/or stop-transfer
orders with the transfer agent of the Company’sisées with respect to any of the Securities regisd in the name of the undersigned or
beneficially owned by the undersigned, and the tsigeed hereby confirms the undersigned’s investrimetihe Company.

Dated: , 2005

Signature

Name:

Address:

City, State, Zip Code

Print Social Security Number
or Taxpayer I.D. Numbe
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Exhibit 21



Subsidiaries of Registrant

Viper Powersports Inc. has two wholly-owned sulasidis, which are:

1) Viper Motorcycle Company, a Minnesota Corporal

2) Viper Performance, Inc., a Minnesota Corpora

End of Filing
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