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SUBJECT TO COMPLETION, DATED JUNE , 2006.
Preliminary Prospectus

The information in this prospectus is not compbatd may be changed. We may not sell these sesuwitiidl the registration statement filed
with the Securities and Exchange Commission iscéffe. This prospectus is not an offer to sell éhescurities and it is not soliciting an offer
to buy these securities in any state where the offsale is not permitted.

(A

VIPER POWERSPORTS INC.

1,000,000 Units

This is a firm commitment public offering of 1,0000 units. Each unit consists of two shares ofomunmon stock and one five-year warrant.
The holder of each warrant will be entitled to fnase one share of our common stock at an exendeeqf $5.00. The public offering price of
the units will be based on the prevailing markétgof our common stock, with appropriate adjustirdenmarket demand and negotiations
between us and the representative for the undensriOf the $ purchase price for each unit, $is the purchase price for each share of
common stock and $.10 is the purchase price fowtreant.

Trading in our stock is in the over-the-counter ketiprimarily through listings in the National Qatibns Bureau “pink sheets” under the
symbol “VPWS.” The closing price of our common #ta@n May 23, 2006 was $4.25 per share.

We have applied for quotation of our units, commstatk and warrants on the Nasdaq Capital Markeleddrthe common stock and warrants
comprising the units are separated, at the irgi@ning for trading, only the units will trade dvetNasdaq Capital Market until separated
through mutual agreement between us and the Magéagriderwriter. Thereafter the units will not be aesgied until at least 60 days after the
effective date of this offering. After separatitime common stock and warrants will trade separatelthe Nasdaq Capital Market and the units
will no longer be quoted for trading.

Investing in our units involves risks. See “Risk Fetors” beginning on page 7 for a discussion of certain faars that should be considere:
by prospective purchasers of our units.

Price to Underwriting Proceeds, Before Expense
the Public Discounts and Commissior to the Company
Per Unit $ $ $
Total $ $ $

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
determined if this prospectus is truthful or complee. Any representation to the contrary is a crimind offense.

We have granted the underwriters a 60-day optigrutchase up to an additional 150,000 units to icover-allotments. If this option is
exercised in full, the total price to the publioderwriting discounts and commissions, and procéztise company will be $ ,

$ and $ , respectively. The uaits being offered by the underwriter named hemeibject to prior sale, when, as and if accepted by
them and subject to certain conditions.

US Euro Securities, Inc.

The date of this prospectus is 6200
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PROSPECTUS SUMMARY

This summary highlights information contained elsexe in this prospectus. This summary is not coralad does not contain all of the
information you should consider before investingim units. You should read and carefully consither entire prospectus, especially the
investment risks discussed under “Risk Factors.”

Our Mission

Our primary mission is to establish our Viper moyale brand based on the classic American motoiraytieritage, while offering premium
motorcycle products which offer a distinct and faale alternative to other manufacturers of tradiil heavyweight cruisers such as Harley-
Davidson.

Our Business

We are a United States based motorcycle comparageddn designing, developing, producing and comiakzing premium custom V-Twin
heavyweight motorcycles popularly known as “crusse¥We also own significant proprietary V-Twin engitechnology acquired by us in 2005
which will allow us to manufacture V-Twin enginé¥e will target and market sales of our motorcyeled V-Twin engines to a limited
upscale market of motorcycle enthusiasts willingay a reasonable premium for enhanced performamueyative styling and a distinctive
brand. We distribute and sell our motorcycle pradunder the Viper brand name primarily throughratependent dealer network currently
consisting of 25 domestic dealers located in 1festaVe expect to expand that dealer base to B@ifirst year after completion of this
offering. We also expect that the primary custobase for our motorcycles will consist of experieghogale motorcyclists with relatively high
incomes who purchase motorcycles both for recreatiand lifestyle image purposes.

We have completed final development and operatiasting of two Viper cruiser models, the Diablalahe Diamondback. Since late 2005,
we have been involved primarily in post-developnativities including outsourcing and/or orderingrgponents, parts and raw materials for
commercial production of our motorcycles, attendaatcleading industry shows and rallies, and conicating with and supporting our dealer
network. We believe that our Diablo and Diamondbaahkser models now satisfy all styling, performarmnd quality standards we required to
be met before their introduction commercially itiie marketplace. We have been accepting dealersofoieour motorcycles, and we expect to
begin shipping limited quantities of Viper cruis@rsiuly 2006, with full production process andidety to follow in 2006.

Our Proprietary V-Twin Engines

In March 2005, we acquired significant proprietangine technology including all development rigdrisl ownership to innovative V-Twin
engines which can be produced in multiple engispldcement sizes. These V-Twin engines power cuXfiger cruiser models, and they will
power other Viper models developed by us for thedeeable future. This strategic and essentiat pasehase will enable us both to include a
powerful proprietary engine in Viper cruisers aadrtarket and sell these premium V-Twin engines separate product in the large custom
motorcycle aftermarket. We anticipate that our ViiTengines will provide substantial future reventeas from aftermarket sales through
multiple channels including dealers, catalog salad, online websites. We also believe producingosunr engines will distinguish us favorably
from our direct competitors that market premium Wi cruisers with non-proprietary engines. We farthelieve that producing our
proprietary engines will enhance our Viper brandg® within the overall motorcycle community.

Our engine technology assets were acquired in egehtor 2,996,575 shares of our common stock issuacdcorporation principally owned |
related parties of our company. See “Managemerissu3dsion and Analysis and Plan of Operation” a@bdrtain Relationships and Related
Transactions.”

Our Viper Chopper

We have completed all design and prototype devedoprof a premium chopper-style cruiser, the Vigdaimba”,which we intend to introdur
commercially by early 2007. The Mamba merges okedaraditional American
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cruiser styling with the distinct low-slung streéchframe and aggressive increased front-end rakedd by chopper enthusiasts. We displayed
our prototype Mamba at the annual Daytona Bike W in March 2006, and it experienced an excetleception from the many

motorcycle dealers and enthusiasts attending t#eisteWe anticipate that our Viper choppers wifiresent a substantial and growing
percentage of our total motorcycle unit sales i6728nd following years. We believe there is and eghtinue to be a large segment of
motorcycle enthusiasts who prefer and seek theeagiye American design and rebel lifestyle imagehoipper-style cruisers.

Our Strategy

Our goal is to develop and manufacture on a comialescale a line of premium V-Twin heavyweight matgrles, proprietary Viper engines,
and ancillary motorcycle products, initially folean the United States. In order to accomplishlmsiness objectives, we plan to execute the
following strategies:

* Commercialize our two completed models and deadioiitional models We intend to expand our line of motorcycles beloar Diablo an
Diamondback models. Besides our Mamba chopper revdeveloping a Viper touring motorcycle designed targeted toward customers
desiring comfortable, londistance rideability for one or two riders. The Bl Diamondback as well as the Mamba and our ngumiodel will
be powered by our premium proprietary V-Twin engine

* Increased development of sales and marketvg plan to focus our sales and marketing efforsatd recruiting and supporting dealers,
building Viper brand awareness and identifyingtsggac marketing opportunities. We intend to inceeaar participation in leading consumer
and dealer trade shows and motorcycle rallies agdge in media advertising activities to develog anhance our Viper brand identity.

* Distribution Network ExpansionWe will continue to recruit qualified, independemotorcycle dealers to advance toward our goakeing ¢
nationwide Viper dealer network. We will selectyekperienced, full-service dealers having a gaddsshistory and reputation as well as
satisfying our financial requirements. Before eingiany foreign motorcycle markets, we will expand recruitment efforts toward dealers
distributors outside the U.S.

* In-house design and production of componéits.anticipate manufacturing all Viper motorcyclé®ar new Big Lake, Minnesota facility
for the foreseeable future. Although we already ofacture a number of our motorcycle componentsdiparty suppliers produce or provide
most of the parts and components for our cruiSezgeduce our production costs and provide betiatity control, in the future we intend to
design and manufacture in-house many componentsrilyr obtained from third-party suppliers, inclodiour V-Twin engines.

* Sell ancillary Viper brand product®Ve plan to market and sell various ancillary pradumder our Viper brand, particularly in the large
custom cruiser aftermarket. Our ancillary produdisinclude custom motorcycle parts and accessopeomotional and riding apparel,
collectibles and other general merchandise.

* Commence Marketing of Viper V-Twin EnginBsiring the remainder of 2006, we will devote coesable efforts and resources toward
market introduction of our proprietary V-Twin engialong with establishing ileuse manufacturing processes and operations elirémivarc
volume engine production at our new Big Lake fagitiy early 2007.

Early 2005 Reorganization

During the first quarter of 2005, we undertook anchpleted a major reorganization, including a besssncombination effected through a
reverse acquisition with an inactive corporatiamg a conversion of most of our outstanding delat gatpital stock.

Reverse acquisitio

Effective March 31, 2005, Viper Powersports Inquoed all of the outstanding capital stock of \fiddotorcycle Company, resulting in Viper
Motorcycle Company becoming a wholly-owned subsidi Viper Powersports Inc.
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For accounting and operational purposes, this redeation was conducted as a reverse acquisdfoviper Powersports Inc., with Viper
Motorcycle Company being regarded as the acquite.stock exchange for this business combinatisulted in the former shareholders of
Viper Motorcycle Company acquiring approximatel\¥®4f the resulting combined entity. See “Managersebiscussion and Analysis and
Plan of Operations — Business Development Overview.

Debt Conversion

From January through March 2005, we eliminated mbsur outstanding debt through the conversioliatilities in the amount of $4,770,8
into shares of our capital stock on the converbiagis of $2.50 per share. See “Management’s Diguasid Analysis and Plan of Operations —
Business Development Overview.”

Corporate Data

Our current address in suburban Minneapolis is Q995 Street, Suite F, Big Lake, Minnesota 55309, owptebne number is (763) 263-
5700 and our website address is www.viperpowersmanmn. Information on our website is not part of thisgpectus.

We also have a wholly-owned subsidiary named VREnformance Inc., which is a Minnesota corporatimed by us in March 2005 for the
purpose of holding the engine development assetcgeired on March 31, 2005.

As used in this prospectus, the terms “we”, “ugiyr”, and “the Company” refer to Viper Powerspdns. and our two wholly-owned
subsidiaries, unless the context indicates otherwis




Securities Offered By Us:

Warrant Terms:

Ovel-Allotment Option:

Common Stock to be Outstandi
After This Offering:

Use of Proceeds:

Risk Factors

Securities Offered B

Selling Shareholders:

Proposed Nasdaq Symbc

THE OFFERING

1,000,000 units, with each unit consisting of thares of our common stock and
one five-year warrant to purchase one share of our comnomk

Each warrant is exercisable to purchase one shiangr@ommon stock for $5.00
beginning on the date the units are separateddhrthe date which is five years
after the date of this prospectus, subject to rexdiem. We may redeem the
warrants for $.01 per warrant on 30 days writteticecat any time the closing s
price of our common stock has exceeded $7.50 flzaat 20 of the 30 trading
days preceding the redemption noti

150,000 units

11,993,047 shares (12,293,047 shares if the olarrant option is fully
exercised), of which 2,000,000 shares or 16.7% @vbalheld by persons
purchasing units in this offering (2,300,000 shane$8.7% if the over-allotment
option is exercised in full

Repayment of debt, purchase of capital equipmeadyztion inventory, sales
and marketing, motorcycle design and developmeat veorking capital and
general corporate purposes. “Use of Proceer".

You should consider carefully all of the informatiset forth in this prospectt
and in particular, the specific factors in the ‘Rizactors” section of this
prospectus, before deciding whether or not to invesur units.

This prospectus also relates to the possible resalp to 1,100,042 shares of our
common stock, by selling shareholders. “Selling Shareholder”

We have applied for quotation of our securitiegtnNasdaq Capital Marke
Until the units are separated into common stockwadtants, the units will trade
under the symbol “VIPRU.” After separation, thetsmo longer will be quoted
and the common stock and warrants will then beepiahder the symbols
“VIPR” and “VIPRW, respectively. The units will keeparated into common
stock and warrants on the date which is (i) one frean the date of this
prospectus, or (ii) such earlier date selectechbyrépresentative of the
underwriters but not before 60 days from the d&téie prospectus. Upon
separation, the units will cease to exist. Our camrstock currently trades in the
over-the-counter market primarily through listingghe National Quotations
Bureau “pink sheets” under the symbol “VIPR.” Upmaparation of the units, our
common stock will no longer be quoted on “pink sheet?

The number of shares of our common stock to bedanding after the offering is based on 9,993,042ehoutstanding as of May 30, 2006 and

excludes:

* 783,000 shares issuable upon conversion of outamdimg Preferred Share
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857,000 shares issuable upon exercise of outstguoghtions at a weighted average price of $2.4Gpare;

933,639 shares issuable upon exercise of outstgmeanrants at a weighted average price of $3.7 3pare:

60,000 shares issuable upon the conversion of @,$28 convertible note at a conversion price 05@er share; ar
133,333 shares that the Company is in the prodegscinding pursuant to a fraudulent inducementre@tual claim

* % Xk

Unless otherwise indicated, all information in thiespectus assumes no exercise of the over-alidtoption granted to the underwriters.
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SUMMARY HISTORICAL FINANCIAL DATA

The following tables present our summary historfozancial information. You should read this infaation in conjunction with “Managemest’
Discussion and Analysis and Plan of Operations”taedinancial statements and related notes indwiigewhere in this prospectus.

Inception

Quarter Quarter (November 18,
Ended Ended 2002) through
Year Ended December 31, March 31, March 31, December 31,
2005 2004 2006 2005 2005
Statement of Operations Data:
Revenue! $ 1,171 $ 591,761 $ (24,090 $ 0 $ 642,12:
Cost of revenu 1,34( 473,84 35 0 502,06:
Gross profil (169) 117,918 (24,13 0 140,06(
Operating expense
Research and developmt 978,50: 1,217,70! 166,38 127,24 2,825,41!
Selling, general and administrati 4,010,87. 4,543,86 662,85¢ 1,006,52! 11,365,15
4,989,37. 5,761,57. 829,24: 1,133,771 14,190,56
Loss from operation 4,989,54. (5,643,65) (853,379 (1,133,771 (14,050,50)
Interest and other income (expen 3,528 (117,549 (33,779 (84,119 (41,06%)
Net Loss (4,986,01) (5,761,20) (887,15) (1,217,88) (14,091,57)
Loss per share
Basic and dilute $ 091 $ (1.7¢) $ (.16) $ (22) $ (1.22)
Weighted average shares outstand
Basic and dilutel 5,452,22. 3,245,000  5,452,22 5,452,22.
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Balance Sheet Data
Cash and cash equivalel
Current assel

Total asset

Current liabilities

Total liabilities

Working capital
Shareholde’ equity

$

March 31,
2006

317,80
780,29(
8,537,711
1,129,23,
1,211,16

(348,94)
7,326,54:




RISK FACTORS

You should carefully consider and evaluate alhef information contained in our Form 10K-SB filetihvthe United States Securities and
Exchange Commission on March 31, 2006 and in tfusgectus, including the following risk factorsfdre deciding to invest in our securitit
Any of these risks could materially harm our bus&dinancial condition and results of operatiowkich in turn could cause a material decl
in the price of our units and common stock.

Risks Related to Our Business and Industry

We have a limited history of product sales and haweurred substantial losses since our inceptiomdawe may never achieve or sustain
profitability.

Since our inception in late 2002, we have incuselstantial ongoing losses, including $2,999,73%50i03, $5,761,208 in 2004, and $4,986,

in 2005. We have experienced cumulative losseppfoximately $14.1 million, and we will continueitaur losses until we produce and sell
our motorcycle products in sufficient volume taaaitprofitability, which there is no assurance \eier happen. Our past operations have been
primarily involved in development stage operatidnsljuding developing and testing our initial matpcle models, organizing and staffing our
company, obtaining and equipping our productiotilifgcand developing our initial dealer networkhd@se development stage operations
provide only a limited basis for you to assessathility to commercialize our products successfudliyd the advisability of investing in our
securities.

Our limited history of product sales occurred mpgtl2004 and related to a motorcycle model weamgér offer. Accordingly, there is little
available sales or other commercial data that youuse to evaluate our business. You must considgsrospects in light of the risks,
expenses and challenges involved in attemptingttoduce new products into an established and yighinpetitive market. We may not
address these risks adequately, and our busirrassgst may not prove successful.

We may require additional financing to continue odrusiness and our auditor has expressed substard@mibt regarding our ability to
continue as a going concern.

We believe the net proceeds from this offering wibvide us with adequate working capital for askel2 months following completion of this
offering, based upon our current plan of operatidiereafter we may require additional financingdar working capital needs. If our
estimates as to costs or revenues are inaccurate @tan of operations changes, however, we mayire additional working capital sooner
than now anticipated. Additional financing, if negd could be sought from various sources, inclugalgs of our debt or equity securities,
loans from our shareholders, or loans from banlatloer financial institutions. We may not be aldebtain any additional financing from any
source on reasonable terms, if at all. Furtherssall@quity securities could result in additionabstantial dilution to persons investing in this
offering. If we obtain any material debt financirgimaterial portion of our operating cash flow nhaydedicated to the payment of principal
and interest of the indebtedness, thus limitinglfuavailable for our future business activitieadéquate additional funds are not available to
us when needed, we may be required to curtail fsignitly or even cease our commercialization at&si

As a result of our losses and ongoing need fonfiivay, the report from our independent registengalip accounting firm on our financial
statements contains a paragraph indicating suletdoubt about our ability to continue as a godoegcern. Accordingly, our ability to
continue as a going concern is in question.

Our ability to generate profits in the future witllepend upon a number of factors, many of which dreyond our control.

You should evaluate the likelihood of our anticgzhfinancial and operational success in light ohynancertain factors inherent in an early
stage venture, including:

* our ability to effectively manufacture, market atidtribute our motorcycle products in commerciahutities;
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our ability to develop new products and enhancstiexj products

the performance of our motorcycles and their appedealers and custome

our ability to recruit and maintain qualified inde@lent dealer:

our ability to compete within our targeted mar}

our ability to manage our growth effectively inrtex of personnel, equipment and internal systents

our ability to control effectively the substant@sts relating to commercialization, production amatketing of our motorcycle produc

N T R

Some of these factors will depend upon circumstsibegond our control. We have never been profitabtewe may not achieve profitability
in the foreseeable future, if at all. There is ssurance that we will ever generate material reegnor that any revenues we do generate will be
sufficient for us to continue operations or achipvefitability.

We have limited experience in manufacturing motoody products.

Our motorcycles must be designed and manufactorateet high quality standards in a cost-effectiamner. Because of our lack of
experience in manufacturing operations, we may l#fieulty in timely producing motorcycle producits a volume sufficient to cover orders
from our dealers. Any material manufacturing delegsld frustrate dealers and their customers aadi te a negative perception of Viper
products or our company. If we are unable to mastufa 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 supg@iésr our key motorcycle parts and components.

Our heavy reliance upon outside vendors and sugglie our components involves risk factors suchiraged control over prices, timely
delivery and quality control. We have no writterregments to ensure continued supply of parts amgponents except our engine components
for 2006. Although alternate suppliers are avaédbl our key components, any material changesiirsoppliers could cause material delay
production and increase production costs. Sinceave only produced a limited number of motorcyate®004, we are unable to determine
whether our suppliers will be able to timely supps/with commercial production needs. There issgugance that any of our vendors or
suppliers will be able to meet our future commengiaduction demands as to volume, quality or timess.

We intend to manufacture our engines in-house hyaly 2007 at the Big Lake facility we are leasiDgring 2006, however, we will be
dependent upon MCD, our single-source English seppb produce the major components of oufWin engines for us. We currently have
available source for engine components other th@bMAccordingly, we would suffer serious harm aighgicantly delay our planned
commercial operations if MCD is unable to supplgiee components effectively for our planned 200&dpiction. See “Business of Company
— MCD Production Contract.”

Our inability to obtain timely delivery of qualigomponents or any significant increases in theegraf components could result in material
production delays and reductions in motorcycle sigpts. Production delays, increased costs of coemsror reduction in shipments of our
products will seriously impair our ability to geaér revenue. Since engines are the most criticapooent of our motorcycles, any inability of
MCD to fulfill the terms of our outsource producatiagreement, including any material delay in delivef engines, deterioration of the quality
of engines or failure of engines to meet our speatibns, would be particularly harmful to our puation of motorcycles and therefore, our
ability to generate revenue.

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

We depend upon our Viper dealers to sell our prtsdaied promote our brand image. If our dealersiaable to sell and promote our products
effectively, our business will be harmed serious¥e currently have agreements with only 15 deal&tes must continue to recruit and expand
our dealer base to satisfy our projected reveritie® fail to timely obtain new dealers or maintaiar relationship with existing dealers
effectively, we could be unable to achieve suffitisales to support our operations.
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Our dealers are not required to sell our produstaroexclusive basis and also are not requireditichpse any minimum quantity of Viper
products. The failure of dealers to generate s#lesir products effectively would impair our opésat seriously and could cause our business
to fail.

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

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

We have a significant agreement with a leadingrfiia institution to provide floor plan financing our dealers for their purchase of Viper
products. Under this floor plan facility, we wikeceive payment for our motorcycles upon their sleipttio our dealers. If we are unable to
continue effective floor plan financing for our ¢kxa, they would have to pay cash or obtain otmaricing to purchase Viper products, which
most likely would result in substantially lower aslof our products, and lack of sufficient caskvfto support our business. We cannot assure
you that the finance company we are now usingfimidince motorcycle purchases by our dealers adelyuatt that any other finance compe
would be willing to provide floor plan financing seasonable terms.

The terms of our floor plan financing agreementiegjus to repurchase any products repossessedigatars who default on their obligations
to the finance company. Any material repurchasessogue to such dealer defaults could diminishvaarking capital significantly and harm
our business and operations.

We may experience significant returns or warrantiaonms.

Since we have no history of commercial sales ofpmaducts, we have no data regarding the performaneaintenance requirements of Vi
products. Accordingly, we have no basis on whichcewe currently predict warranty costs. If we expece significant warranty service
requirements or product recalls, potential custemeaty not purchase our products. Any significantargty service requirements or product
recalls would increase our costs substantiallyléedly reduce the value of our brand.

Our exposure to product liability claims could haros seriously.

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

Although we intend to obtain adequate product lighinsurance, we may be unable to obtain coveatgereasonable cost or in a sufficient
amount to cover future losses from product liapititaims. Any successful claim against us for uaied liabilities or in excess of insured
liabilities would most likely harm our businessisasly.

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

The future growth and success of our businessdeplend materially on our ability to protect oudemarks, trade names and any future patent
rights, and to preserve our trade secrets. We thadtmark rights including our logo design anduke of our “Viper” brand for motorcycle
products, and we have applied for certain addititnagemark protection. There is no assurance, Wewéhat any future or current trademark
registrations will result in a registered and petable trademark. Moreover, there is no assuramateother users of the Viper or Diablo mark
will not challenge our brands. If one or more chiadles against us are successful, we could be ftwadidcontinue use of our motorcycle
brands, which would cause serious harm to our legsiand brand image.

We are in the process of applying for various patenvering unique features of both our motorcyeles our V-Twin engines, but we do not
expect to obtain any significant patent protectMe will rely mainly upon trade
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secrets, proprietary know-how, and continuing tedbgical innovation to compete in our market. Thisrao assurance that our competitors
will not independently develop technologies eqoabtt similar to ours, or otherwise obtain accessuotechnology or trade secrets. Our
competitors also could obtain patent rights thal@@revent, limit or interfere with our ability tnanufacture and market our products. Third
parties also may assert infringement claims agaiséh the future, which could cause us to incutlgditigation to protect and defend our
intellectual property rights. Moreover, if we atelgjed to have infringed rights of others, we mayehta pay substantial damages and
discontinue use of the infringing product or pracasless they are re-designed to avoid the infrivege. Any claim of infringement against us
would involve substantial expenditures and divieettime and effort of our management materially.

We will face intense competition from existing motgcle manufacturers already well established anaving much greater customer loyali
financial, marketing, manufacturing and personneksources than us

In our premium heavyweight motorcycle market, o@imcompetitor is Harley-Davidson which dominates market for V-Twin cruiser
motorcycles. Other significant competitors incliglezuki, Honda, Yamaha, Kawasaki, Ducati, Triumpk\VB, Moto Guzzi and Polaris with |
Victory motorcycle line. We also face particuladiyect competition from a number of V-Twin customiiser manufacturers concentrating on
the same upscale market niche where we are situatddding Big Dog, American IronHorse, Titan, Bgat's Bike Works and others.
Additional competition exists from the numerous Brmampanies and individuals throughout the coumthjch build “one-off’custom cruiser
from non-branded parts and components availabta fhird parties. We also expect additional compedito emerge from time to time in the
future. There is no assurance that we will be sbmpete successfully against current and futamepetitors.

Introduction of new models of motorcycles by ourmpetitors could materially reduce demand for ourquiucts.

Products offered in our industry often change sigauntly due to product design and performance ades, safety and environmental factor:
changing tastes of motorcyclists. Our future susegl depend materially on our ability to anticipaand respond to these changes. If we
cannot introduce acceptable new models on a repakis or if our new models fail to compete effesliy with those of our competitors, our
ability to generate revenues or achieve profitgbiliould be impaired substantially.

Purchase of recreational motorcycles is discretiopdor consumers, and market demand for them islirdnced by factors beyond ol
control.

Viper motorcycles represent luxury consumer pragiactd accordingly market demand for them dependsrarmber of economic factors
affecting discretionary consumer income. Theseofacare beyond our control and include employmevelk, interest rates, taxation rates,
consumer confidence levels, and general econonmdittons. Adverse changes in one or more of thastfs may restrict discretionary
consumer spending for our products and thus hamgrawth and profitability.

Viper motorcycles also must compete with other peperts and recreational products for the discnatip spending of consumers.
Our business is subject to seasonality which maysmour quarterly operating results to fluctuate negially.

Motorcycle sales generally are seasonal in nainoe £onsumer demand is substantially lower ducwiger seasons in North America. We
may endure periods of reduced revenues and cash €laring off-season periods, requiring us to Ifiyooterminate employees from time to
time. Seasonal fluctuations in our business coaltse material volatility in the public market primeour common stock.

When we sell our products in international marketsge will encounter additional factors which couldérease our cost of selling our
products and impair our ability to achieve profitdlty from foreign business

Our marketing strategy includes future sales ofe¥iproducts internationally, which will subject daursiness to additional regulations and ¢
factors varying from country to country. These mattinclude export requirement
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regulations, foreign environmental and safety resmaents, marketing and distribution factors, ardfiect of currency fluctuations. We also
will be affected by local economic conditions itemational markets as well as the difficultiesatetl to managing operations from long
distances. There is no assurance we will be atdedoessfully market and sell Viper products irefon countries.

We must comply with numerous environmental and sgfeegulations.

Our business is governed by numerous federal ae stgulations governing environmental and safetfters with respect to motorcycle
products and their use. These many regulationsrgkyeelate to air, water and noise pollution daanotorcycle safety matters. Compliance
with these regulations could increase our produaatimsts, delay introduction of our products andstanttially impair our ability to generate
revenues and achieve profitability.

Use of motorcycles in the United States is suligecigorous regulation by the Environmental PrataciAgency (EPA), and by state pollution
control agencies. Any failure by us to comply wadgbplicable environmental requirements of the EPfetevant state agencies could subject us
to administratively or judicially imposed sanctidnsluding civil penalties, criminal prosecutionjunctions, product recalls or suspension of
production.

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

Impairment of our intangible assets could result gignificant future charges that could harm our aliti to raise capital and cause a declil
in our stock price.

At December 31, 2005, our balance sheet includeahgible assets of $7,341,438 which resulted framagquisition of motorcycle engine
technology in March 2005. The carrying value ofsthintangible assets represented approximatelyaf49r total assets as of December 31,
2005. GAAP accounting requires that we assessathgdlue of such acquired technology at least alipin order to identify any impairment
in its value. If we determine that the fair valfesoch acquired intangible assets is less thamemarded carrying value, an impairment loss
would be identified and recorded at that time. Athe date of this prospectus, we do not belieg e have suffered any impairment of our
recorded intangible assets.

Future assessments of the fair value of our intdegissets could identify material impairment lssssulting in substantial write-offs of their
carrying value. Any such adjustments would likeavé material adverse effects on our results ofatfmers and our financial position, could
jeopardize our continuing ability to raise capitaid could cause a material decline in the mar&ietevof our common stoc

Our financial results could be adversely affected &ccounting rules governing the recognition of stebased compensation expense, which
could reduce our income or increase our losses miatéy.

We account for employee stock options and any atoek-based compensation in accordance with thedhie method of accounting
prescribed by Statement of Financial Accountingh8#ads No. 123(R), “Share-Based Payment.” SFASI®8(R) requires that such
transactions be accounted for and expensed intatensent of operations based on their fair valine dmount of and terms for future options
and warrants granted by us could have a signifinantcash impact on our results of operations taruperiods.

Compliance with Sarbanes-Oxley and other new comtergovernance and accounting requirements will i@ us to incur increased
material costs, and the failure to comply with suokquirements will expose us to investigations aahctions by regulatory authorities.

We face recently adopted corporate governancenemments under the Sarbanes-Oxley Act of 2002 (S@XMding new rules and regulations
subsequently adopted by the Securities and Exch@ogenission (“SEC”), the Public Company Accountidgersight Board and the Nasdaq
Stock Market. These laws, rules and regulationgicoa to evolve and may become more stringenterfiture.
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SOX in particular has required changes in the aateogovernance, securities disclosure, auditimhcampliance practices of public
companies. Compliance with these numerous new amddisting standards related to SOX is likelyrtorease our general and administrative
costs, and such expenses may increase in the flriysarticular, we will be required to include thianagement and auditor reports on internal
controls as part of our annual report for our yerating December 31, 2007 under Section 404 of S@Xare in the process of evaluating our
internal control systems in order to report andsitas required by SOX and to provide reasonaBle&asce that our public disclosure will be
accurate and complete. We cannot be certain d&etning of the completion of our evaluation, tegtand remediation actions or the impact
these may have on our operations. Moreover, tiseme available precedent by which to measure adgqpfeSOX compliance. If we are
unable to properly implement the requirements irgdatio internal controls, financial reporting ohet SOX provisions, we could become
subject to sanctions or investigation by regulasuthorities including the SEC and Nasdaq. Any sagtion could materially harm our
reputation, financial condition and the vakrd liquidity of our securities. We anticipate t8@X and rules and regulations related to SOX
increase legal and financial compliance costs aakienour corporate governance activities more difficime-consuming and costly.

If we fail to establish and maintain an effectiveystem of internal controls, we may not be able &port our financial results accurately ¢
prevent fraud, which could result in current and pential shareholders losing confidence in our finaral reporting, which would harm ou
business and the trading price of our securities.

Effective internal controls are necessary for ugrvide reliable and timely financial reports atetect and effectively prevent fraud. If we are
unable to provide reliable financial reporting ce fil to prevent fraud, our business reputatioth il@sults of operations would suffer
substantial harm. Lack of effective internal cofgroould also cause investors and stock analystséconfidence in our reported financial
information, which would have a negative effectta trading prices of our securities.

Risks Related to this Offering and Our Securities

The public market for our common stock has beenyémited and subject to significant fluctuationsna low trading volume, and
accordingly the price of our securities could belatle and decline materially, resulting in a sukesttial loss in your investment in this
offering.

The over-the-counter trading market for our comrstmtk has been limited and subject to frequentdlations. There is no public market for
our units or warrants. There is no assurance avedacading market for any of our securities witherge or be sustained, which could affect
your ability to sell your securities and could degsr the market prices of your securities. The stoatket in general, and the market
securities of early-stage companies in particlias, been volatile. Accordingly, the market price@of securities is likely to be volatile, and
investors in our securities may experience a dsereatheir value including a decline unrelateddo operating performance or prospects.

The price of our securities could be subject toenfldctuations in response to a number of factochiding those listed in this “Risk Factors”
section of the prospectus. Low volume or lack ahdad for our securities will likely make it morefaiult for you to sell our units, common
stock or warrants at favorable prices relativehtuse you paid for our securities in this offerigu may never be able to resell our units,
common stock or warrants at a favorable price arfatvorable time.

Any substantial issuance of our shares of commoackt pursuant to our outstanding stock options, wants and convertible preferred stoi
or notes could result in dilution to existing shahnelders and could cause the market price of our ggties to decline.

We have reserved 2,333,639 shares of our commok at@ilable for issuance incident to any exercgasonversions of our currently
outstanding stock options, warrants, and converfibéferred stock and notes. Future material is®sof these shares may reduce our ear
per share and dilute the percentage ownershipistirg shareholders, which could harm the markigepaind value of our securities.
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The determination of the offering price of our urstinvolved negotiations between us and the repréatwve of the underwriter and wa
based in large part on the trading price of our comon stock in its current over-the-counter marketaé may not reflect the future trading
prices of our securities on any market that may d&p.

The public offering price of our units was basedvarious factors, particularly the trading priceoof common stock. This offering price may
not be indicative of the market price for our séges either before or after this offering. In afilath, when the units are separated into common
stock and warrants, the market price of the comptn@ggregated may be less than the market picertits were trading at prior to separat
You may not be able to sell your units at or abibweoffering price. The following factors could regslly affect the prices of our securities
after the completion of this offering:

our operating and financial performance and prasp

guarterly variations in growth of our revenues astlincome

changes in revenue or earnings estimates by stwiiss;

speculation in the press or investment commul

sales of significant amounts of our securities Xigteng shareholder:

actions and activities of institutional investc

general market and industry conditions;

domestic and international economic and regulatactors unrelated to our performan

* % X X X X X X

We will continue to be controlled by our current ateholders, who may have material interests diffier¢han those of our new shareholders
from this offering.

Upon completion of this offering, our current shaslkelers in the aggregate will beneficially own appmately 84% (assuming no exercise of
the underwriters’ over-allotment option) of our stainding common stock. To the extent our curreatedivlders vote similarly, they will for

the foreseeable future be able to exercise coaterd many substantial matters requiring approvabinyboard of directors or shareholders,
including election of all members of our board w&dtors, control of our management and corporatieips, and the outcome of business
combinations or other significant corporate tratisas including prevention of a change of conthattmay be beneficial to other shareholders.

In particular, our current management and princgbareholders will own approximately 72.4% of outstanding common stock after the
offering, which will most likely afford them the #iby to control any significant corporate trangaatif they vote together as a group.

Substantial sales of our securities after this affey could cause the prices of our securities toctiee materially.

Our present shareholders own a total of 9,993,842es of our common stock. Subject to lockup agesesrelated to this offering and
compliance with Rule 144 of the Securities Act 883 (the “Act”), most of this common stock held fmgsent shareholders can be sold by
them from time to time for any reason. In additiore, are registering along with this offering a tatfl,000,038 shares of our common stock
for resale by selling shareholders who participaealr 2005 private placement. Upon the effectasmof this offering, these 1,000,038 shares
will be freely tradeable. See “Selling Shareholders

We cannot predict the effect, if any, that futuaées of our outstanding common stock, or even Yadability of our common stock for sale,
will have on the market prices of our securitiesvailing from time to time. Sales of substantialoamts of our common stock in the public
market following this offering, or the perceptidrat such sales may occur, could harm prevailingketarices of our securities and impair our
ability to raise additional equity capital.

Our officers, directors and principal shareholdese agreed to a “lock-up” preventing them fronfirsgla total of 5,481,774 shares of our
common stock and 740,000 shares of our prefercedk $or 180 days following the date of this progpsavithout the prior written consent of
the representative of the underwriters. In addjtather present shareholders owning a total of 288 shares of our common stock have
agreed to a lock-up providing they will not sellyasf their common shares for 90 days following tta¢e of this prospectus without the prior
written consent of the representative of the undézvs.
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Purchasers in this offering will experience immed&and substantial dilution in the book value ofelr investment

The initial public offering price of our securitiesthis offering is substantially higher than thet tangible book value of our common stock
immediately after this offering. Without giving amglue to the warrant component of units, you imitiur an immediate dilution of $3.54 in net
tangible book value per share from the price yad,g@ased on the initial offering price of $8.60 peit which includes two common shares.
For a further description of the dilution you wakperience immediately after this offering, seeldbon.”

We do not intend to pay any dividends on our comnsbock.
We have never declared or paid any cash dividendsiocommon stock, and we do not expect to paydarigiends in the foreseeable future.

In the event our common stock is deemed to t“penny stock”in the future, it most likely would become more filiult for investors to rese
any of our securities owned by them, and the prioé®ur securities could decline substantially.

If our common stock becomes unlisted on the Na&hgujtal Market due to a significant decline inritarket value or any other reason, it most
likely would be deemed a “penny stock” as definader the Securities Exchange Act of 1934 (the “Bxge Act”). Trading of our common
stock would then be subject to penny stock reguiatiof the SEC that may limit a stockholder’s &pilo buy and sell our common stock.

The penny stock rules impose additional sales jpeaotquirements on broker-dealers who sell togrey®ther than established customers or
“accredited investorsivho generally include persons with high net wonttnigh incomes. Prior to conducting a transactioa penny stock, tt
broker-dealer must deliver a risk disclosure doaunirea form prescribed by the SEC that providésrimation on penny stocks and the nature
and risks involved in the penny stock market. Thakber-dealer also must provide other relevant mfation to the customer as well as making
a specific written determination that the pennyktis a suitable investment for the customer acdivéng the customer’s written agreement to
the transaction.

These penny stock requirements could reduce thdeuaf potential investors and level of trading\att for our securities, which could
adversely affect investor interest in our secusitlenit the marketability of our common stock, a@npair the ability of broker-dealers to trade
our securities effectively.

If a current prospectus, and possibly certain stéele sky registration, is not in place, then youlhmot be able to exercise your warrant

Holders of our warrants issued as a componenteofitits in this offering will be able to exercigeir warrants only if a current registration
statement relating to the underlying common shigrtéigen in effect and, if a state exemption isagilable, only if the common shares are
qualified for sale in the applicable state. Wernwlé¢o file and keep current a registration stateraenering the shares of common stock
underlying the warrants, but we cannot assure lgatire will be able to do so. We also intend tksstate qualification where required, but
cannot assure you that such qualification will acdine warrants may be of no value if the curregistration statement covering their
underlying common shares is not effective and abéel or, if required, such underlying shares ateongannot be registered in applicable
states.

The redemption of our warrants from this offering ay adversely affect investors by requiring themstll or exercise their warrants at a
time that may be disadvantageous for them.

The warrants from this offering are redeemable $pi.01 per warrant upon 30 days written notddé warrant holders, provided that (i)
there is then an effective registration statemeneunthe Act covering shares issuable upon exeofigee warrants, and (ii) the closing price of
our common stock has exceeded $7.50 for at least 2@ 30 trading days preceding the redemptidic@o
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Notice of redemption of our warrants could forceittholders to exercise them and pay the exercise pt a time when it may |
disadvantageous to them, to sell the warrantseattirent market price when they might otherwisehvto hold the warrants longer, or to
accept the redemption price which is likely to bbstantially less than the market value of the amts at the time of redemption. A warrant
holder who fails to exercise warrants after recgj\a notice of redemption will most likely lose negrbecause of the redemption price of $.01.

We have substantial discretion in our use of thet peoceeds from this offering, and our use of thgz®ceeds may not result in favorable
outcomes.

We currently intend to use the net proceeds ofdfiexing as set forth in the “Use of Proceeds'tieecof this prospectus. We may choose,
however, to use the net proceeds for different pgep and our management has the option to allocateesources as they determine necessary
from time to time. Accordingly, you will be relyincpmpletely on the judgment of our management veggard to the use of the net proceeds
from this offering, and the results of their alltoa of these proceeds may be unfavorable or fopgaes with which you differ. Moreover, the
failure of our management to apply the funds froim bffering effectively could result in financimisses that could have a material adverse
effect on our business, cause the price of ourrgexsuto decline and seriously delay commercigitraof our motorcycles.

Our articles of incorporation and certain Nevadaagtites contain provisions that could delay or prave change in control of our compan:
even if such a change would be beneficial to ouaséholders.

Our articles of incorporation currently authoribe issuance of 20,000,000 shares of preferred ,stdethich only 783,000 preferred shares
have been issued. Our board of directors may iasyer all of the remaining authorized preferredrsk without shareholder approval in
whatever rights, preferences and limitations thetgmine. The rights of holders of our common stwitkbe subject to, and may be harmfully
affected by, any future issuance of a material arhofipreferred stock. The existence of authorized unissued preferred stock could delay,
discourage, hinder or prevent an unsolicited adipisof our company, making it less likely thats@holders would receive a premium for
their shares as a result of any such acquisitimgdt. Any material future issuance of preferrextistalso could adversely affect the market
price of our common stock and the voting and otlgrts of common stockholders.

We are subject to certain provisions of the NevRdeised Statutes which generally prohibit a puplietld Nevada corporation from engaging
in a merger or other business combination transaetith an “interested stockholder” for a periodinfee years from the time the person
became an interested stockholder, unless the ttmsas approved by stockholders in a prescribedimer. Subject to certain exceptions, an
“interested stockholder” is a person who, togethi¢hn affiliates and associates, owns or within éhyears did own 10% or more of the
corporation’s voting stock. These statutory retitits on business combinations could prevent agdnaif control of our company and
adversely affect the price of our common stock.
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DETERMINATION OF OFFERING PRICE OF UNITS

The offering price of our units and the exercisegpf the warrants included in the units weretaabily determined by our management after
consultation with the representative of the undeens, and were based primarily on the recent mggiices of our common stock in the over-
the-counter market. The price of our units doesbeatr any relationship to our assets, book valeeworth or other economic or recognized
criteria of investment value. In no event shoule tfering price of our units or exercise priceoaf warrants be regarded as an indicator of
future market price of our securities.

We anticipate that the offering price for our unitdl be in the range of $7.00 to $9.00 per unitcardingly, for computations in this
preliminary prospectus involving the offering prigkthe units or underlying common shares, we tesgaimed an offering price of $ 8.60 per
unit.

FORWARD LOOKING STATEMENTS

This prospectus includes “forward-looking” statetseifrorward-looking statements broadly involve ourrent expectations for future results.
By their nature, these statements involve substhrigks and uncertainties, and our actual resod#tg differ materially depending on a variety
of factors, many of which are beyond our contrdile3e factors include but are not limited to ecomoronditions generally and in the
motorcycle industry, acceptance of our productsinydealers and their customers, heavy dependgmeaur independent dealer network,
competition within our industry including competiti from much larger competitors, product stylingesrhnological advances that could rei
our products less competitive or even obsoletefailure to engage in commercial operations effedyi, seasonality of our industry, failure by
us to successfully develop new products or effetgiimplement our strategic business plan, effectempliance with governmental
environmental and safety regulations, exposureddyst liability claims, protection of our intelleml property, price increases or supply
limitations for components used in our productsilability of additional financing as needed, amy aelays or reductions or cancellations of
orders for our motorcycle products.

Words such as “anticipate,” “believe,” “intend gstimate,” “may,” “could,” “expect,” and similar pressions generally identify our forward-
looking statements. Any statement that is not eohial fact, including estimates or future tremdghe outcome of events that have not yet
occurred, are forward-looking statements. Our ghit achieve actual results consistent with ourent expectations depends significantly on
various factors that may cause actual resultsfterdnaterially from our current expectations. Téadactors include but are not limited to those
discussed in this prospectus under the headink ‘Rastors.”

You must carefully consider our forward-lookingtstaents and understand that such statements insola€ety of risks and uncertainties,
known and unknown, and may be affected by inacelaasumptions by us. It is impossible to foresadeottify all factors that may affect our
forward-looking statements, and you should not wTsour enumeration of such factors in this pregyeto be an exhaustive list of all risks,
uncertainties or potentially inaccurate assumpteffecting such forward-looking statements. Suctwkm and unknown factors could affect
substantially our ability to implement our businegsitegy and may cause actual results to diffeernaly from those contemplated by our
forward-looking statements. No assurance can beertfed any expectation, estimate or projectionaaet in our forward-looking statements
can be achieved.

We also caution you that our forward-looking stagets speak only as of the date they are made. \Gkertake no obligation to update any
forward-looking statements in the event our actasllts differ from expected or historic resultse Wtend to take advantage of the “safe
harbor” provisions of the Private Securities Litiga Reform Act of 1955 regarding our forward-loogistatements, and we are including the
preceding cautionary language for the express erpbobtaining such safe-harbor protection wigpeet to all our forward-looking
statements.
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USE OF PROCEEDS

Our net proceeds from this offering of 1,000,00@suare estimated to be approximately $ 7,310,8@proximately $ 8,430,000 if the
underwriters’ ovemllotment option is fully exercised), based uporaasumed offering price of $ 8.60 per unit andraftelucting the estimat
underwriting discount and estimated offering exgsn¥Ve intend to use the net proceeds as follows:

Amount Percent
Purchase production inventc $2,100,001 28.7%
Product design and developm: 550,00( 7.5%
Sales and marketir 520,00( 7.1%
Purchase capital equipme 225,00( 3.1%
Retirement of det 1,250,001 17.1%
Working capital 2,665,001 36.5%
Total $7,310,000  100.(%

Purchase production invento— includes numerous components, parts and raw rabstéo satisfy our planned commercial motorcycle
production for the next 12 months.

Product design and developm« includes salaries of three design and developipersonnel who are employed fulltime in development
activities, as well as the costs of completing tveav Viper models currently under development.

Sales and marketing- consists primarily of salaries of marketing amélér support personnel, travel and other expeosesruit and support
our dealers, product advertising and brand prompsales brochures and other marketing materiatsatendance at industry shows and

motorcycle rallies.

Purchase capital equipme— represents 25% of the $900,000 purchase priaedaire six large CNC machines needed for our gdrim-
house engine production. The balance of $675,08@pected to be financed for us over five yearsgnal monthly installiments.

Retirement of del— payment of secured obligations to David PalmlUha principal shareholder beneficially owningpapximately 25% of
our outstanding common stock, for his productioremory financing loan to the Company in the amafr§1,250,000 including interest of
2% per month on the outstanding balance and havimgturity date no later than September 30, 2006.

Working capital— for management and administrative salaries apérmses, facility rent and overhead, office suppliessulting and
professional fees, telecommunications and webgjtergses, accounting and software expenses, panegtbrands and other intellectual
property, costs of being a public company includg®@X compliance, and general corporate purposensese

Any net proceeds we receive from exercise of ttdeunriters’ over-allotment option will be addedaor working capital.

Actual expenditures may vary materially from thesémates. The amounts and timing of our actua¢edjtures will depend upon numerous
factors including the status of our commercial piithn and marketing activities, the effectiveneeur dealer network, our ongoing
development projects, and the amount of cash gesteby our operations. We may find it necessamyrtadvisable to use the net proceeds for
other purposes, and we will have broad discretioihé application of the proceeds from this offgrin

Pending the use of net proceeds from this offefivegwill invest them in certificates of depositpstaterm government obligations, or other
investments that are rated investment grade semurit/e currently estimate that
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the net proceeds we receive from this offering balsufficient to satisfy our planned operationd @arking capital requirements for at leas
months from the date of this prospectus.
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CAPITALIZATION

The following table sets forth our capitalizatiomaf March 31, 2006:

* on an actual basis, al

* as adjusted to give effect to our carat@h of 133,333 shares in January 2006 and oarddalnits in this offering and the application of
the estimated net proceeds from this offering asvshunder the “Use of Proceeds “ section, assumingxercise of the underwriters ‘ over-
allotment option

You should read and consider this table in conjonatith “Management’s Discussion and Analysis &tan of Operation “ and the financial
statements and accompanying notes included irpthigpectus.

As of March 31, 2006

Actual As Adjusted
Production inventory financin $ 0 3 0
18% convertible note and accrued inte 0 0
Long-term debt 81,93¢ 81,93¢

Shareholder equity:
Preferred stock: 20,000,000 shares authori
783,000 shares issued and outstan 78¢ 78¢
Common stock: 100,000,000 shares authori
10,126,376 shares issued and outstanding (actuc

11,993,047 shares issued and outstanding (as ed) 10,12¢ 11,99:
Paic-in capital 22,294,35 29,689,35
Accumulated defici (14,978,72) (14,978,72)
Total shareholde’ equity $ 7,326,65 $ 14,723,41
Total capitalizatior $ 7,326,65 $ 14,723,41
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DIVIDEND POLICY

We do not anticipate paying any cash dividendswancommon stock in the foreseeable future. We atigréntend to retain any future earnir
to finance the expansion of our business. Our éutlividend policy is within the discretion of ouo&d of Directors and could depend upon
various factors including our results of operatidimancial condition, capital requirements anaiggic opportunities.

DILUTION

If you invest in our units, the book value of yamammon stock will be diluted to the extent of thi#edence between the public offering price
attributable to each share of your common stocku@ed to be $ 4.25) and the adjusted net tangdulk balue per share of our common stock
immediately upon completion of this offering. Fbrstdilution computation, we have allocated althed unit price to common shares and none
to the warrant.

The net tangible book value of our common stockfddarch 31, 2006 was $ (45,146), or $(. 00) perehNet tangible book value per share
before this offering is determined by dividing tetgible book value (tangible assets less tothlliiees) by the number of shares of our
common stock outstanding as of March 31, 2006.rAfteing effect to the sale of units in this offegi our net tangible book value as of March
31, 2006 would have been $ 8,559,154, or $ 0.7 Elp@re. This represents an immediate increasgustad net tangible book value of $ 0.71
per share to existing shareholders and an immedilaition of net tangible book value of $ 3.54 ghare to purchasers of units in this offering,
as illustrated in the following table.

Assumed public offering price per common st $ 4.2
Net tangible book value per share before offe $(0.00)
Increase per share from this offeri $ 0.71

Net tangible book value per share after offel $ 0.71

Dilution per share to purchasers in this offet $ 3.54

Dilution per share as a percentage of public affgprice 83%

The following table summarizes, on a pro forma $agiter the closing of this offering (assumingexercise of the over-allotment option and
not taking into consideration the warrant), thdediénces in total consideration paid by existingreholders and by persons investing in this
offering:

Shares Purchasec Total Consideration Price/Share
Number Percent Amount Percent Average
Existing Shareholdel 9,993,04. 83.2% $ 22,304,48 62% $ 2.2C
New Investors 2,000,001 16.7%% 8,500,00! 286% $ 4.2t
Total 11,993,04 100.% $ 30,804,48 100.(%

21




MANAGEMENT 'S DISCUSSION AND ANALYSIS AND PLAN OF OPERATION

The following discussion should be read and comsitl@along with our consolidated financial statenseand related notes included in this
prospectus. These financial statements were prejparaccordance with United States Generally Aceggtccounting Principles (US GAAI
This discussion and analysis contains forward-lagkstatements that involve risks, uncertainties asglimptions. Our actual results may
differ substantially from those anticipated in tadsrward-looking statements as a result of varifacdors including those set forth in thRisk
Factors” section of this prospectus.

Business Development Overview

Viper Powersports Inc., formerly ECCO Capital Cagimn (“ECCQ”), was incorporated in Nevada in 198@ler an earlier name. Prior to
2001, ECCO was for years actively engaged in aonaobile leasing business. ECCO was unable to begoaiitable, and ceased all active
operations in 2001. ECCO remained inactive untilye2005 when it acquired Viper Motorcycle Compaaylinnesota corporation. Incident
this acquisition, ECCO changed its name to Vipexé&gports Inc. The business combination betweeenowersports Inc. and Viper
Motorcycle Company was effected as a reverse atiguisAccordingly, Viper Powersports Inc. regaitisinception as being the incorporation
of Viper Motorcycle Company in November 2002.

Effective March 31, 2005, Viper Powersports In@uced all of the outstanding capital stock of \fipdotorcycle Company through a stock
exchange, resulting in Viper Motorcycle Companydreing a wholly-owned subsidiary of Viper Powerspdrtc. For accounting and
operational purposes, this transaction was a redagition of Viper Powersports Inc. through théserse acquisition, and Viper Motorcycle
Company is regarded as the acquirer. Our finaistééments reflecting this reverse acquisition Heeen prepared to give retroactive effect to
the incorporation of Viper Motorcycle Company onMgmber 18, 2002 and represent the operations ar\ljmtorcycle Company since its
inception. Since Viper Powersports Inc. had notagseliabilities at the time of this acquisitiats book value has been stated as zero on the
recapitalized balance sheet.

The stock exchange for this reverse acquisitionaffected on a one-for-one basis, resulting instoekholders of Viper Motorcycle Company
exchanging all of their outstanding capital stookdn equal and like amount of capital stock oféripowersports Inc. Viper Powersports Inc.
issued 8,378,324 shares of its common stock an@@@83hares of its preferred stock to shareholoie¥8per Motorcycle Company to
complete this reverse acquisition, resulting inforener shareholders of Viper Motorcycle Companguaing approximately 94% of the
combined entity from the acquisition. In additiatl, holders of stock options and warrants for thechase of common stock of Viper
Motorcycle Company received similar options andravats to purchase common stock of Viper Powerspocts

Our reverse acquisition was part of a major redmgdion undertaken and completed by us in early52@0ring which we converted most of
our debt into our capital stock. At the time, wédidneed we could not survive as an ongoing entitgt ahtain further material financing unless
we eliminated our outstanding debt. Our debt cosives in this reorganization took place in Jandargugh February 2005, and they were all
effected on a conversion basis of $2.50 per shiazapital stock of Viper Powersports Inc. Thesetamimversions included accounts payable,
accrued liabilities and matured loans. We satisfiedl liabilities of $4,770,879 including $2,8138being converted into 1,125,354 common
shares and $1,957,500 being converted into prefastiares which are convertible into our commoneshan a one-for-one basis.

In March 2005, we also acquired major engine dgarakent technology including the V-Twin engines whiw power our Diablo and
Diamondback cruisers, and will power other motokeynodels designed and developed by us for thesée@ble future. This strategic asset
purchase has enabled us to include and offer oarpraprietary engine in our motorcycles, and atsmarket and sell engines under our own
brand in the large motorcycle aftermarket. Thisieadechnology was designed and developed ovegrakesix to seven years by Melling
Consultancy Design (MCD), a leading engine desighdevelopment firm based in England. We purchase@ngine development assets
from Thor Performance Inc., a Minnesota corporatiexchange for 2,996,575 shares of our commarkstalued at $2.50 per share. Related
parties of our company control and own a substbmi#gority of Thor Performance Inc. See “Certaindaenships and Related Transactions.”
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Viper Performance Inc. was incorporated by us ind1&2005 as a wholly-owned Minnesota corporatioe. dkganized and incorporated Viper
Performance Inc. for the purpose of receiving amldihg the engine development technology and rdlatsets which we acquired from Thor
Performance Inc.

Operational Overview

We are a motorcycle company in the business ofjdaxj, developing, producing and marketing a lihpremium custom VFwin motorcycle
popularly known as “cruisersQur motorcycles will be distributed and sold under Viper brand through a nationwide network ofdpdnder
motorcycle dealers. Marketing of our motorcycletaigeted toward the upscale market niche of mgtdecenthusiasts who prefer luxury
products and are willing to pay a higher pricednhanced performance, innovative styling and andiste brand. We believe there is a
consistently strong demand for upscale or luxuodpcts like our American-styled classic Viper ceussand our premium V-Twin engines.

In 2004, we produced and sold to our initial dehkse a preliminary production run of our firstisen model which was powered by a non-
proprietary engine. These 2004 sales consiste8 ai@orcycles which generated revenues of apprarimn&600,000. We then discontinued
any further production operations in order to corite on obtaining proprietary Ywin engine technology as well as to complete aexher
planned enhancements to our initial model. In €205, we completed the acquisition of our engieeetbpment technology to allow us to
have our own V-Twin engines to power all Viper mojales. We completed extensive testing of our pedary V-Twin engine prototypes in
late 2005, and we have been very satisfied withr gerformance while powering our cruisers duritikends of street and highway running
conditions.

During 2005, we also completed certain plannedregy@nhancements and component modifications t®ealrlo and Diamondback cruiser
models, and we believe both of these motorcycles satisfy all styling, performance and quality stards or criteria we established to be met
before their commercial introduction.

For the past few months, we have been primarilplved in commercial production and marketing ogerst and activities. During February
and March 2006, we attended and displayed our oyttes at the leading annual dealer show for cruisgorcycles in Cincinnati and at the
week-long Daytona rally. We have been and are ntlyrdevoting considerable marketing efforts towegdruiting and retaining additional
independent dealers for our distribution networkg&ding commercial production, we have orderesbarced all materials and components
necessary for our planned 2006 production, marwhiéh are now being delivered to us. We have atdered significant CNC capital
equipment suitable for our planned production of@ma. Our V-Twin engine requirements for 2006 euerently being produced for us in
England and we expect to receive the first matstigiment of engine components for our commerciadpction by the end of April 2006.

We also recently entered into a five-year leas@émanent corporate facilities of 36,000 squaet, fehich will provide us with ample spaces
and offices to satisfy our production, developméamntentory storage, product warehousing, markeding administrative needs for the
foreseeable future. Our new facility is locatedig Lake, Minnesota, and we are currently in thecpss of moving to this new facility. We
anticipate completing our relocation to Big LakeApril, 2006. We also expect to complete our ihii@ammercial production of Diablo and
Diamondback cruisers for shipment to dealers fremnaw facility by July 2006.

Results of Operations
Revenue

Since our 2002 inception, we have generated tetanues of $642,123 most of which occurred in 28¢fére we discontinued offering a
motorcycle with a non-proprietary engine. We aptide that our future revenues for the next 12 neoowil be primarily from sale of Viper
cruisers, although we expect to begin obtainingssaf our proprietary engines in the aftermarkethgysecond quarter of 2007. We anticipate
receiving additional revenues from our planned bheustom parts and accessories for the motor@ftdemarket as well as our Viper branded
apparel and other merchandise.
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We believe our future revenue stream will be magtiicantly affected by customer demand for Vigeunisers, performance of our proprietary
V-Twin engines, our ability to timely manufactureranotorcycle products in response to dealer astbawer orders, recruitment and retention
of dealers who actively promote and sell our pre¢sluend dealer acceptance of our floor plan finagnéacility.

We currently have outstanding orders from our dedla approximately 100 Viper cruisers.
Operating Expenses

From our inception in November 2002 through Decan®ie 2005, we incurred total operating expense&ld{190,569 including $2,825,415
of research and development expenses and $11,366f 5&lling, general and administrative expenses.

Research and development expenses consist prinodsblaries and other compensation for developpergonnel, contract engineering costs
for outsourced design or development, suppliesesyuipment related to design and prototype develop@agivities, and costs of regulatory
compliance or certifications.

Selling, general and administrative expenses copsisarily of salaries and other compensationdior management, marketing and
administrative personnel, facility rent and mairatece, advertising and promotional costs includinge shows and motorcycle rallies, sales
brochures and other marketing materials, dealeuiterent and support costs, development of accograystems, consulting and professional
fees, financing costs, public relations efforts addinistrative overhead costs.

Comparison of Year Ended December 31, 2005 to feraded December 31, 2004.
Revenues and Gross Prc

Revenues for 2005 were $1,171 consisting of minsaéds of motorcycle parts, compared to revenu&s9®1,760 for 2004 consisting of sales
of Viper motorcycles. The decrease of sales in 2085 due to our decision in late 2004 to discomtiaffering motorcycles with a non-
proprietary engine.

Cost of revenues for 2004 was $473,847 resultirgdnoss profit of $117,913, or approximately 2@y comparison to 2005 would be
meaningless.

Research and Development Exper

Research and development decreased by $239,2@0¥ 8581 for year 2005 from $1,217,705 for year 2004s decrease was due primarily to
reduced development expenses — as we began taleaf@oduction stage.

Selling, general and administrative expenses

Selling, general and administrative expenses dsetehy $ 532,995 to $4,010,872 for year 2005 frdrb43,867 for year 2004. This decrease
was primarily due to our termination of certain g¢uotion employees after we discontinued producingoncycles in late 2004 with non-
proprietary engines.

Loss from operation

Operational losses for year 2005 were $4,989,54@e0ed to $5,643,659 for year 2004. This decreatesses of $654,117 in 2005 was due
primarily to having fewer employees in 2005 alonithve substantial reduction in professional fees.

Interest expens

Interest expense for year 2005 was $163,589 cordpar®l133,149 for year 2004. This increase of $8Dduring year 2005 was due primarily
to additional borrowings during 2005.
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No income tax benefit was recorded regarding otitass for our years 2005 and 2004, since we coatdietermine that it was more like
than not that any tax benefit would be realizethanfuture. We have established a valuation all@gdn offset any deferred tax asset for wt
we have made such a determination.

Since we are an early stage company just begircongmercial operations, our operations are subgeall of the risks inherent in the
development of a new business enterprise, inclutiagiltimate risk that we may never commencedadlle operations or that we may never
become profitable. We do not expect to make matshipments of our motorcycles to dealers untilfddeof 2006. Our historic spending lev
are not indicative of future spending levels sineeare entering a period requiring increased spgnidir commercial operations including
significant inventory purchases, increased markedimd dealer network costs, and additional gemgatating expenses. Accordingly, our
losses could increase significantly until we sudcieegenerating substantial product sales, which never happen.

Plan of Operation

Our goal is to become a developer and manufacturercommercial scale of premiumTwvin heavyweight motorcycles and ancillary prod
under our Viper brand. In order to accomplish ausibess objectives, we plan to commercialize ourgleted Diablo and Diamondback
models, develop and produce additional Viper mgiwecmodels including a chopper-style cruiser atouaing model, expand our distribution
network of independent dealers, and produce aharseillary motorcycle products in the aftermarketiuding our proprietary VFwin engines

We expect the net proceeds from this offering afumits to satisfy our cash flow needs for at l¢hstnext 12 months. We anticipate spending
approximately the following amounts in the nextri@nths to support our operations regardless ofitimeber of motorcycles we sell or the
revenues we receive:

Sales and marketing expenses including dealer suapd recruiting $ 520,00
Research and development activities including 1@guy certifications $ 550,00(
Purchase of capital equipméht $  225,00(
Rent payments and fixed overhead expenses at rodityfi $ 340,00(
General and administrative expen $ 1,100,00

() Represents a 25% payment for the purchase of $0@0OCNC machines needed to commence in-housefanre of our proprietary
engines by 2007, with the balance anticipated tpdi in monthly installments over a five-year pelri

Our design and development activities for the d&ximonths will consist primarily of the completiohtwo new Viper models now under
development, a chopper-style cruiser named the Maegnbl a touring motorcycle based on the Diabloigardtion.

We will purchase six large CNC machines promptlgrupeceiving the proceeds of this offering of onitsi in order to commence in-house
production of our V-Twin engines by early 2007. $denachines are specialized computer-controlleibegant needed by us to satisfy our
planned inhouse production of major engine and other motdecgomponents. CNC machines enable us to carveocooponents directly frot
solid blocks of high-grade aluminum billet raw nréts.

We estimate that our rent, utilities and otherlfgciixed expenses will cost approximately $28,0@06nthly for the next 12 months.

Our estimated general and administrative expemmsabé next 12 months include increased amounisgafl, accounting and related expenses
to satisfy our SEC reporting requirements and oungiance required by various provisions of the S@ixd also include $240,000 for
management compensation.

We currently have 16 employees, including four mnagement and administration, three in design amdldpment, two in sales and
marketing, two in purchasing and inventory contamid five in production and
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quality control. We anticipate hiring three to fadditional production assembly personnel and &dsapport employee in 2006 incident to
our planned commercial production and marketingapens. We do not anticipate any other increassuimnumber of employees for the next
12 months.

Engine Production

We are currently outsourcing the production of major engine components to Melling Consultancy Beg¢MCD) to satisfy our planned 20
production needs. Since MCD designed and developegroprietary V-Twin engines, we are particulaaymfortable having our commercial
engine components initially being manufactured b1 See “Business — MCD Production Contract.”

We intend to commence in-house V-Twin engine prédaaat our new facility in Big Lake by January ZQ@fter which we do not anticipate
further outsourcing of our major engine components.

Liquidity and Capital Resources

Since our inception, we have financed our develogneapital expenditures, and working capital ngbdsugh sale of our common stock to
investors in private placements and substantialddeom our principal shareholders. We raised a twftapproximately $6.1 million through
the sale of our common stock in private placemeartd,in excess of $3.5 million through loans fromn principal shareholders.

We also satisfied substantial employee compensatmrsulting fees, product development, marketimgj administrative expenses directly
through issuance of our common stock. Since ou 20€eption, we have satisfied a total of approxaha$2.4 Million for such expenses
through payment with our common stock.

Our most recent private placement was completédigust 2005, in which we sold 1,000,038 sharesuofoommon stock at $3.90 per share.
Bathgate Capital Partners LLC was the Placemenh®ge this private offering, and we received nedqeeds of $3,387,024 after payment of
commissions and other offering expenses. The 3&stovs in this placement were granted registratgitts requiring us to prepare and file
with the SEC a registration covering the resaltheir shares within 90 days of the closing of ttecement. Although we currently do not have
such a registration on file with the SEC, nonehef investors in this placement have yet objecteslitalelay. All of these placement shares,
however, are being registered for resale in thees@gistration covering our units being offered emithis prospectus.

As of December 31, 2005, we had cash resource89tf,352, total liabilities of $481,056, and a workicapital position of $550,357.

Dealer Warrant Program

The Company had a dealer warrant program wheretly d@aler ordering at least five motorcycles wdddawarded 5,000 five-year dealer
warrants with an exercise price of $5.00 per sbammmon stock. Each additional motorcycle orddrga dealer would qualify such dealer
for an additional 1,000 dealer warrants. Dealedeing more than five motorcycles would be grarit@0 additional dealer warrants per
motorcycle ordered under this program. The deadramt program ended on April 21, 2006. Two hundhedisand dealer warrants were
issued to 25 dealers under this program.

Production Inventory Financing — Program Ended April 21, 2006

In October 2005, we entered into a Secured Invgriorancing Agreement with David Palmlund 11, ooieour principal shareholders, as the
Lender. The agreement provides us with productieentory financing up to $800,000, which has endbleto order and pay for substantial
components and supplies for our commercial prodaatperations. We have utilized the initial $800,@8 this inventory financing facility.

We pay the Lender monthly interest of 2% of therage monthly outstanding amount owed by us. We leateblished a special bank account
for depositing all funds from the Lender, which @t can only be used by us to pay vendors who have
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provided supplies for our commercial productiorthif agreement is still in effect when we commetmamercial shipments of motorcycles
our dealers, we must then deposit 80% of any paisnes receive for our motorcycles into the spelo#ik account. On March 21, 2006, the
agreement was amended to increase the inventayding amount from $800,000 to $1,250,000 immeljiatgth the intent of an additional
increase of $250,000 ($1.5 Million total) as mulyalgreed to by us and the Lender. The term otfreement was also extended to expire the
earliest of August 31, 2006 or upon closing of thffering. We intend to satisfy all outstandingolity owed to the Lender on this facility from
the proceeds of this offering of our units. Unéipaid by us, the Lender is secured with a firsttjppsagainst all Viper motorcycle parts and
components and finished goods inventory.

Future Liquidity

Based on our current cash position and our prooidtiventory financing facility, we believe we wile able to fund our ongoing operations
until early summer of 2006. We anticipate obtainadglitional needed financing thereafter throughpiteeeeds from this offering of our units.

If we are unable to complete this offering or tdaib substantial additional funding through anottmuirce, we most likely would need to cul
significantly, or even cease, our ongoing and pgnoperations. Our future liquidity and capitaluiggments will be influenced materially by
various factors including the extent and duratibowr future losses, the level and timing of futgedes and expenses, market acceptance of ou
motorcycle products, regulatory and market develmin our industry, and general economic conualtio

The report of our independent registered accourfitingfor our audited financial statement in thimgpectus states that there is substantial
doubt about the ability of our business to continse going concern. Accordingly, our ability totinue our business as a going concern is in
question.

Cash Flow Information
Operating Activities

Net cash consumed by operating activities was #3868, during the year ended December 31, 2005 ®as consumed by the net los¢
$4,986,019, offset by $87,228 in depreciation @ndisbased compensation expense of $1,247,700chéeiges to operating assets and
liabilities also consumed cash in the amount of, $35.

Net cash consumed by operating activities duriegytrar ended December 31, 2004 was $2,585,063.v@ashonsumed by the net loss
$5,761,208 offset by depreciation of $69,069 andksbased compensation of $1,524,981. Net chamgagerating assets and liabilities,
consisting primarily of substantial increases incamts payable and accrued liabilities, also predidash during 2004 in the amount of

$1,582,095.

Investing Activitie:

Net cash inflows from investing activities geneda$80,066 during the year ended December 31, 20@bconsisted of $150,000 receivec
us incident to our engine development acquisitifised by $69,934 attributable to purchases of fiasdets.

Net cash outflows from investing activities consan$228,429 during the year ended December 31, 20@#iconsisted of purchases of fi>
assets of $193,178 and intellectual property of $3b.

Financing Activities

Net cash inflows from financing activities generh$,295,115 during the year ended December 35,20@ consisted of net proceeds fi
sale of common stock of $4,150,05 along with stotdér loans of $693,000 offset by bank balancecgduos of $18,515, repayment of
stockholder loans and capital lease payments 09,422.
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Net cash inflows from financing activities geneh$®,417,182 during the year ended December 34,20@ consisted of net proceeds fi
sale of common stock of $245,000 along with sto@ddoloans of $2,282,190 offset by bank balanceicgdns of $42,053 and stockholder
loan/capital lease payments of $67,955.

Termination of SEDA Financing Agreement

In August 2005, we entered into a Standby Equitstiiiution Agreement (SEDA) with Cornell CapitalriPers, LP under which Cornell
committed to purchase up to $15 million of our coomstock over a 24-month period. To obtain this 8EDancing commitment, we issued
to Cornell 133,333 shares of our common stock aleitiy a three-year warrant to purchase an additibf¥b0,000 common shares. Due to our
belief that this SEDA agreement with Cornell wagalilid, we terminated this SEDA in January 2006, wedalso canceled all commitment fee
shares and warrants which had been issued to CoFhele is no assurance that Cornell will not pera claim for damages against us related
to our termination of this SEDA, and we are undblpredict the future outcome of such a claim dught by Cornell.

Seasonality and Quarterly Results

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

Critical Accounting Policies

The preparation of our financial statements reguireto make estimates, assumptions and judgnieitaffect the reported amounts of assets,
liabilities, revenues and expenses in our finarstaiements. We base our assumptions and estimbaégs possible upon historical experience
and on other sources that we believe are reasoatliie time and under the prevailing circumstangetual results may differ materially from
our estimates and judgments under different assamgpor conditions.

We believe the following accounting policies affect more significant judgments and estimates usdite preparation of our financial
statements.

Revenue Recognitic
Our sales since inception have all been to deadeswe recognize dealer sales when the followasydtcurred:

motorcycle products are delivered, which we regardpon shipmen
title to motorcycles passes to the dealer, alsaoghipment
collection is reasonably assured; ¢

the sales price is fixed or determinat

* % Xk

When our products are shipped, we also accourdrfprcosts of shipping, rebates and sales incentigsslting in our revenue recognition
being net of such expenses.

We provide a floorplan financing program for ouatbes under a written agreement from a leadingnhfieacompany, which requires us to
repurchase any products repossessed from our ségléne finance company, including costs relateghty repossession. Regarding revenue
recognition for dealers using this floorplan fagiliwe have established a reserve allowance foestimated liability related to such
repossessions based on 10% of sales. We reviewefiuschase allowance on a quarterly basis, atttetextent current experience differs
materially from previous allowances, we will makgpeopriate adjustments. No dealers have yet def@uhile using this floorplan facility.
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Our dealer agreement provides that a dealer hagmioof return of products to us unless the reigrauthorized by us.
Valuation and Control of Inventory

Our inventory is valued at the lower of cost (diirst-in, first-out (FIFO) basis) or market valu&/e analyze the cost and market value of
inventory on a quarterly basis in order to maintaia adjust our inventory valuation reserve foroddte, discontinued or excess inventory. Our
inventory reserve will be based on historical eigrere along with current product demand, and vélifcreased as necessary to reflect slow
moving, discontinued or obsolete inventory. We dblrelieve our inventories are or will be subjectapid obsolescence.

Inventories of motorcycle components and raw malerepresent a large percentage of our tangiketssand we expect this percentage to
increase materially. We have established a dedicatelosed and secure “cage” area for storageemmiding of our production inventory
supplies immediately upon their delivery to us. iABoming and outgoing items to and from our cag&aare recorded and monitored upon
their movement in or out of the cage area. Incidemur current relocation to Big Lake, we will pnptly establish a secure cage area and
inventory control system there to account for owentories effectively.

Product Warranties

We account for estimated warranty costs at the tfiproduct shipments based on our best estimaiag historical data and trends, and we
have established a warranty liability account for estimated warranty claims. We will make adjustted¢o our reserve account as actual
claims become known or warranty costs are detefsien®ur warranty obligation is affected by varidastors such as product failure rates,
service costs incurred to correct product failed defects, and any recalls of our motorcyclestedii estimates of our warranty costs could
differ materially from actual future results.

Impairment

Soon after the end of each fiscal year and eaehiimtquarter, we will conduct an impairment evalmbf any material intangible assets held
by us. If the results of our impairment analysididgates that recorded values for any such asseésdexlined a material amount, we will adjust
our valuations on a discounted cash flow basigefleat the decline in our financial statements.lEatpairment test will be based on a
comparison of the carrying amount of the assetiiaré net undiscounted cash flows.

Stock-Based Compensation

We expense all stock-based compensation issuead enaployees, contractors, consultants or othergiging goods and services to us. The
fair value of our securities issued for goods ovises is expensed over the period in which weivecthe goods and services. Equity securities
which have been issued by us for goods and serkimes included common shares, stock options oramtsr These securities have been fully
vested, non-forfeitable and fully paid or exercleadt the date of grant. Regarding grants of ogtimmwarrants, we determine their fair value
for expensing purposes by using the Black-Scholedainof valuation.

For the purposes of determining the terms and eseeprices of our options and warrants, we haved#se value of our underlying common
stock upon a contemporaneous assessment of tiseafadicircumstances at the time of grant. The pyifactor that was considered was arm’s-
length sales of our common stock to unrelated itoveccurring at the same time of the grants. Beeaf these contemporaneous arm’s-
length cash investments for our common stock, werdened that such transactions provide the belgtriandent evidence of the fair value of
our common stock. Offering prices relating to odivgte placements have been based on various $aickduding arm’s-length negotiations
with unaffiliated representatives of private inwestor independent placement agents and our vaitubéliefs based on the development of our
business at the respective times of the privateeptents. Under the circumstances of our past godmigtions and warrants or our issuance of
common stock for goods or services, we did noebeliit was useful to incur the expense of a vadnaspecialist.
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Recent Accounting Pronouncement

In December 2004, the Financial Accounting Stansl&uolard (FASB) issued SFAS No. 123(R) (Share B&ssainent) which established
accounting standards for stock-based compensatioréctions, including grants of options and wasa@®FAS No. 123(R) requires that all
share-based compensation transactions be reflatfa@ value on the transaction date and expeosedthe applicable vesting period or
immediately if fully vested. We comply with the pisions of SFAS 123(R) regarding our stock-basedpensation transactions. Future share-
based compensation or options to our employeethercould have a significant non-cash impacturreported results of operations.

We have considered other recent accounting proresuents of which we are aware, and we believe Hugption has not had, and will not
have, any material impact on our financial positiomesults of operations.

Off-Balance Sheet Arrangements

In January 2004 (as amended February 8, 2005) pteéned a letter of credit (LOC) from Compass Bahballas, Texas in the amount of
$200,000 in favor of GE Commercial Distribution &irte Corporation for the purpose of securing aerfplan financing facility. This LOC
was guaranteed by David Palmlund Ill, a princigereholder of our company, who is being paid $3,80@thly by us so long as this

guarantee is outstanding.
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LEGAL PROCEEDINGS

The Company is not a party to any material lawsgtion or other legal or administrative proceedanyd the Company is not aware of any
such threatened legal proceeding. Moreover, notieeoproperty of the Company is subject to any pendr threatened legal proceeding. No
director, officer, affiliate or principal shareheldof the Company is a party to any pending oratereed legal proceeding adverse to the
Company, nor do any of these persons hold any mahbieterest adverse to the Company.

MARKET PRICES OF COMMON STOCK

The Company’s common stock is traded in the overetbunter (OTC) market under the symbol “VPWS.'bPto the March 31, 2006
recapitalization between Viper Powersports Inc. ¥iper Motorcycle Company, there had been no maltéidding of the common stock of the
Company since 2001. Since that recapitalizatiomyémge of high and low bid prices of the Compargisimon stock, as reported by Pink
Sheets quotation system, are as follows. Thesatjons reflect inter-dealer prices without retadnkrup, mark-down or commission and may
not represent actual transactions.

High Price
Period (Bid) Low Price (Bid)
April 1 — June 30, 200 $ 75C $ 5.0C
July 1- September 30, 20C $ 6.7t $ 5.0C
October 1- December 31, 200 $ 5.7t % 3.0C
January + March 31, 200¢ $ 528 $ 2.5C
April 1 — May 23, 200¢ $ 425 % 2.5C

As of the date of this prospectus, there were 3@Beholders of record holding common stock of tbenany.
Securities Authorized for Issuance Under Equity Corpensation Plans

The Company has no established equity compengaltms for the issuance of common stock as payneemrfiployees, consultants or other
parties. The Company has utilized its common sfockquity compensation from time to time on a saational basis. In the future, the
Company most likely will establish some type ofemyuity compensation plan to provide incentive toent or future employees and others
material to the Company’s business.
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BUSINESS OF COMPANY

We develop and produce proprietary motorcycle petsitargeted toward consumers who purchase upseaisy products. Any material
revenues we generate in 2006 will be from salemuoDiablo and Diamondback cruisers now being efieio our dealer network. We currer
hold orders from our dealers for approximately 2Q@er cruisers, although these orders are canaekiytime by dealers.

Additional anticipated sources of future revenuediide a chopper—style model of a Viper cruiseedaled for commercial introduction in
early 2007, sales of our proprietary V-Twin engiimethe motorcycle aftermarket, and sales of aagilViper motorcycle products including
custom parts and accessories and Viper brandededgwal other merchandise.

Our Market

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

standard, which emphasize simplicity and low ¢

performance, which emphasize handling and sg

touring, which emphasize rider comfort and londatise travel; an
cruisers, which are designed to facilitate custeinin by owners

According to publicly available information contathin annual reports of our competitors, we beligat annual sales of heavyweight
motorcycles in the U.S. have increased from un@8rd0O0 in 1992 to over 500,000 in 2005. Furthermaeebelieve that U.S. sales of
heavyweight motorcycles have increased materialbheand every year of this 1992 to 2005 period.a¥§e believe that premium motorcycles
have become popular and well-accepted luxury réoree motorsports products. For example, the pyests upscale Robb Report magazine
also publishes Robb Report Motorcycling, an upspoaiorcycle magazine featuring articles and adsiaion luxury motorcycle products.

Our Viper motorcycles are offered and compete éupscale segment of the heavyweight custom V-Twiiser market dominated by Harley-
Davidson. We believe that potential customers is tipscale market seek motorcycle models havingdygt and lifestyle appeal associated
with the classic American V-Twin cruiser traditiddur targeted customer base has expanded for nearg gue to the growing popularity of
motorcycling along with the aging of the populatlmrige from the post-World War 1l baby boom yeddsny males of the baby boom
generation are now in their peak income earningsyeaaking them good prospects for luxury goods.Baleve that the typical customer of
premium heavyweight motorcycles is a married mamisrmid-forties having an income in excess of $80,

Our suggested retail prices for Viper motorcyclesexpected to range from $29,000 to $37,000.
Our Motorcycles

Viper motorcycles have been designed and develtipatiract and appeal to wealthy motorcycle entigisiwilling to pay a higher price for
enhanced performance, innovative styling and a@ndiste new brand.

Viper Diablo

The Viper Diablo is our primary cruiser, which welieve was designed and developed with many styimdjperformance features and
components distinguishing it from cruisers of oompetitors. Our development efforts have focusdubtsuntially on providing enough
signature styling, component and performance featfor the Diablo to compare favorably to othemnpiten cruisers.
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Premium components and distinctive features oDiablo include:

a powerful, bille-cut proprietary Twin engine;

our unigue rigr-side drivetrain providing maximum rider balan
premium halogen headlights and LED display fundj

a €-speed transmissio

adjustable rear end air suspension system anc-end Marzocchi forks
a proprietary handlebar vibration dampening systm

wide higl-quality Metzeler tires and premium billet whee

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

substantial use of bill-cut components including the-Twin engine, primary drive, controls and whe:

a low, streamlined loo}

oil storage in the frame, enabling a sleeker antemaked appearance due to absence of the ususisead oil tank
a unique swingarm design; a

rear light and LED turn signals built into the fenc

Basic specifications of the Diablo cruiser are@®ivs:

Wheelbase length and ral 68 inches, 34

Weight: 590 pound:

Seat height 21-25 inches, adjustab

Engine type 45° V-Twin, air-cooled

Engine displacemen Choice of 115 or 152 cubic inch

Fuel distribution: Mikuni carburetion or direct injection (D
Frame: 1 1/2" inch tubular stee
Transmission/drivetrair 6-speed, Viper rigl-side drive

Final drive: Belt

Rea-end suspensiol Adjustable ai-ride

Froni-end suspensiol Marzocchi inverted cartridge forl

Tires: Metzeler— 130mm front and 240mm re
Brakes: 4-piston caliper both front and re
Power rating range: 10E-150 bhp and 11-170 ft. Ibs. torque depending upon engine

Viper Diamondback

The Viper Diamondback is a distinct model from uablo cruiser primarily due to its different styj features. It is longer and lower than the
Diablo, providing it with a somewhat chopper-stidek compared to the Diablo. Most of the uniquddeas and premium components used in
the Diablo are also included in our Diamondback elo8uggested retail prices of our Diamondback rhadeexpected to be approximately
10% more than Diablo cruisers with the same siZBah engine.

Viper Chopper

Our chopper-style cruiser is the Viper “Mamba”, alhive have developed to prototype stage and coneddtxoperational testing and
evaluation. During the remainder of 2006, we intemdevote substantial efforts and resources toywesducing running pre-production
choppers, operating and testing them, and complatiy needed corrections or refinements, in omendget our anticipated commercial
introduction of early 2007. Although the Mamba bagn particularly styled as a custom chopper,litimélude many of the distinctive featur
and premium components of our other cruisers inotpdur powerful Viper V-Twin engine and unique\drirain, a wide rear tire and
comfortable softail full suspension.
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We believe that our ability to develop and offeempium choppers will constitute a significant mitast toward our success in building a
favorable Viper brand in our industry and with tfeneral motorcycle community. For many years, fegndtive low-slung, stretched look of a
custom chopper cruiser has maintained a strongahppa substantial and growing segment of motdistgc Many motorcycle enthusiasts
prefer the aggressive styling and rebel lifestyiade projected by these choppers. Recently, thex bdgment of custom choppers has been
featured on popular television programs includirgekican Choppers, Monster Garage, Biker Build-@ff athers. As a result, we believe
customized choppers have been transformed fronghgifavorably viewed products to accepted centgesmotorcycle products. We further
believe that this recent general public interestuistom choppers and their development has beemnaflale to the overall motorcycle industry,
and will contribute to our anticipated future susxé marketing our Mamba choppers.

Viper Touring Model

We have commenced designing a Viper touring motdecyhich we intend to develop for a planned conmia¢introduction in the second h
of 2007. Our touring model will be based on thefipmation of the Diablo cruiser, and will includgpical features for long-distance travel
such as certain fairing, a windshield, and saddjspas well as accommodations for a second ridduding a two-rider cushioned seat, rear
foot pegs and a backrest.

Viper Proprietary Engines

The proprietary engine technology acquired by usairly 2005 affords us the strategic opportunitgffer multiple displacements of engine
size. We have completed extensive roadway opegdttesting of our initial two V—Twin models of 1thibic inches and 152 cubic inches. Our
Diablo and Diamondback models both offer consurttegchoice of either one of these two engines tgpdhe motorcycle they purchase. We
believe that having our own proprietary engines éiitinguish our company clearly and favorablynfrour competitors offering upscale
motorcycles without a proprietary engine.

Our proprietary V-Twin engines feature an all-didduminum construction including cases, headsndgrs, rocker boxes and covers, and oil
pump components. Regardless of their varying rateder, our V-Twins will utilize the same crankshaiftd stroke dimensions, with only the
size of the cylinder bore creating the differergpificements.

The major components of our proprietary V-Twin evgg currently are being produced for us in Englanelling Consultancy Design
(MCD). MCD is owned by Al Melling, who designed addveloped all of our proprietary engines. We ekpececeive our first commercial
delivery of outsourced engine components from M@\pril 2006.

By early 2007, we intend to produce all major comgruts of Viper engines in-house without any furithependence upon outsourced
production. We are in the process of obtainingrntheessary large CNC machines to enable us to efigagiime commercial production of
our V-Twin engine components in early 2007. Weadsehave qualified CNC technicians having broaceeigmce in performing the extensive
programming of CNC machines necessary to condskstsuch as cutting our engine components autoatigtfcom raw blocks of billet
aluminum.

We also anticipate that our proprietary Viper eegiwill provide substantial revenues to us in t#rgé custom motorcycle aftermarket. Thel
a continual and growing demand for premium V-Twiigi@es in this aftermarket through multiple mankgtchannels including dealer sales,
catalog sales and website online sales.

MCD Production Contract

In December 2005, we entered into a written comiakpcoduction contract with Melling Consultancy $ign (MCD) of Rochdale, England to
outsource the manufacture of engine kits for ufigant to satisfy our planned motorcycle produstfor 2006. These engine Kits, to be
produced in England by MCD and shipped to us, eatitain all material components for our V-Twin axeg. During the first seven months of
2006, MCD will produce a total of 120 engine kit¢e have purchased $41,000 of tooling and manufact@quipment in England which is
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being used by MCD incident to this contract. We wétain ownership of this capital equipment upomepletion of the contract. We also have
paid MCD an equipment set-up charge of $2,200.

Over the seven-month period of this contract, wepaly MCD approximately $28,700 monthly includingmpensation for six MCD
employees, leasing the necessary CNC and othepragui and related software needed for billet pridnof our engine components, and
cutting engine gears. We also will pay MCD a fisaftware expense payment of approximately $6,0@Banast contract month. In addition,
we will pay MCD approximately $1,230 per enginefkit the raw material aluminum billet costs. Acdogly, our estimated cost of each
engine kit will be approximately $2,960, or $35%06r all 120 of them. These costs are approximbehuse the MCD contract payments are
expressed in English currency, and actual paynmeaisvary somewhat due to prevailing currency ti@ihs from month to month.

Sales and Marketing

We will sell our motorcycles directly to our autimad Viper dealers. Our dealer network will inclugell-established, independent full-service
dealers offering more than one motorcycle brand.cfeently have 17 Viper dealers located primarilsouthern and Midwestern states, a
which are experienced in selling and servicing poemheavyweight VFwin motorcycles. We will continue to recruit addital qualified Vipe
dealers to attain our goal of having a nationwitridbution network. Our near-term marketing foeuil emphasize dealer recruitment in
regions of the country where we lack dealer repredmn.

Our dealers must maintain full-service departmeatsble of providing quality V-Twin engine and dirain maintenance and repair. They
also must be able to perform custom upgrade wortroisers. Viper dealers enter into a written deatgeement with us granting them a
designated, noexclusive location to sell Viper motorcycle prodidDealers have the exclusive right to use andadispur Viper brand in the
respective locations in connection with the salewfproducts. They must be responsible for wayraatvices and general repair and
maintenance services, maintain adequate workingiataand conduct material efforts toward promotargl selling Viper products. Dealer
agreements are for a one-year term, and expireratically unless renewed by us and consented thdyealer.

We will conduct substantial ongoing marketing &t to support our dealer network and promoteeYiproducts and brands to our customer
base and to the general public. Our marketing aanhptional efforts will include advertising in seted trade publications and motorcycle
magazines, production and publication of saleshues, technical product documentation, and pragidiervice and operational manuals for
dealers and their customers. We will also partieipa direct mail promotions to prospective custosnattend leading motorcycle trade shows
and conventions including the annual Cincinnaffwin Expo for cruiser motorcycle dealers, and app¢gopular motorcycle rallies includii
the Sturgis rally and Daytona Bike Week. We aldend to institute material public relations effadisected toward obtaining publication of
articles on our company and its products in ingustagazines and in newspapers and other publica#ieailable to the general public.

Dealer Floor Plan Financing

We have a written agreement with GE Commercialribistion Finance Corporation (CDF) to provide flgman financing to Viper dealers.
Under this facility, we submit an invoice to CDFsddbing motorcycles we ship to a dealer if thelelegequests CDF floor plan financing.
Provided CDF accepts the transaction, CDF will pa@6.7% to 100% of the amount invoiced within ayslof CDF’s receipt of the invoice.
We expect that most of our Viper dealers will p@®sd products from us financed by this CDF floongkeility. Each Viper dealer must qual
independently with CDF to access this financingl &DF is only obligated to finance products it haproved on a transactional basis. Ten of
our dealers have qualified with CDF for this finamy; and we expect virtually all of our dealergjt@lify during 2006.

CDF's obligation to finance dealer purchases ofeViproducts is also subject to:

. our delivery of products to the dealer within 3¢ slaf CDF s acceptance
. receipt of a transaction number from CDF;
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. receipt by CDF of the invoice from us within 10 dayf product delivery to the Viper deal

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

Design and Development

We are committed to a substantial ongoing desighdavelopment program to:

. introduce new Viper motorcycle models on an anbaais;

. improve and enhance Viper mode

. develop as many parts and components as possilitefiouse production toward our goal of reducingduction costs and
controlling quality; anc

. develop and produce or outsource production ofllangiViper components and accessories for sathérlarge custom cruiser
aftermarket

We believe our established design and developnystegrss, our professional and motivated personnelogher development equipment and
capabilities will enable us to timely design andelep new Viper products as needed to satisfy llaaging needs and tastes of the custom
cruiser market. Our design and development operative conducted primarily through our in-houseettggment and engineering department
located in our corporate facility. Since our NovemB002 inception through December 31, 2005, watspgproximately $3.1 million on
product research, design and development incluckpdgtal purchases of equipment.

Manufacturing and Suppliers

Our manufacturing operations consist of in-housslpction of certain components and parts, assearidypolishing components, and
conducting quality control of in-process and fiddimotorcycles. Motorcycle body and electrical comemts are outsourced for production to
our specifications to various experienced manufacsuof motorcycle components, including framewdéekders, gas tanks and electrical
harnesses and wiring. Other key components ardnased off-theshelf from various independent manufacturers asttidutors mostly locate
in the United States, including brake and suspersystems, handlebars, transmissions and clutdhgs,belts, ignition starters, seats, tires
wheels, panel indicators, lights and batteries. @aments manufactured by us in-house from billetn&wm raw materials include swingarms,
footpegs, controls and many small parts. Paintfnguo motorcycles is outsourced to two local paigtcompanies skilled in custom motorcy
painting.

We have designed our quality control proceduresséaadards to include inspection of incoming congms and adherence to specific work-
in-process standards during motorcycle assembhjodie quality control inspections will be condudtat various stages of our assembly
operations. Finished motorcycles will be subjed¢tegerformance testing under running conditions tanfthal quality inspection.

Warranty Policy

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

Competition

The heavyweight motorcycle market is highly comipeti and most of our competitors have substagtiéater financial, personnel,
development, marketing and other resources thawhish puts us at a competitive disadvantage. Cajonrcompetitors have substantially
larger sales volumes than we expect to ever reatiddn most cases have greater business divetsiiic Our main competitor is Harley-
Davidson, which for years has
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dominated the custom cruiser segment of the motteayparketplace. Other major competitors includaf®with its Victory motorcycle
brand, BMW, Honda, Suzuki, Yamaha, Kawasaki, Mot@, Ducati and Triumph. Direct competition in tingscale cruiser market includes
Big Dog, American IronHorse, Bourget's Bike Workslaothers. We also compete with many small comsaeniel sole proprietors who
produce custom cruisers on a one-off basis usibgamted components. Due to the steady growth @gemrstyle motorcycles in recent years,
we expect to encounter additional new competitamshftime to time.

We believe that the principal competitive factarour industry are styling, performance, qualitsgdquct pricing, durability, consumer
preferences, marketing and distribution, brand amass 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 Viper logrod we have applied for trademark registratiortHeruse of the term Viper in connection
with motorcycles and motorcycle products. Althowgg have not been challenged by any party regamlimgise of Viper as a brand name,
there is no assurance that we will receive tradkmegistration from the U.S. Patent and Trademédfic@ If we cannot obtain an official
registration of the Viper trademark, however, widye we hold the right to continue using the Vipame and brand as it is now used by u
motorcycle products. We are aware of other usetBeofmarks Viper and Diablo for various products] ¢here is no assurance one or more of
these other users will not challenge our use.

We regard our development technology and propsidkaow-how and assets as being very valuable tbutsye have no patent protection to
date. We have prepared and filed certain patefesirg to our V-Twin engines and certain other \fipgotorcycle components. We do not
expect to obtain any significant patent protectlomwever, and we intend to rely primarily upon anbination of trade secrets and
confidentiality agreements to protect our inteledtproperty.

There is no assurance that any measures takentbypustect our intellectual property will be saféint or that such property will provide us
with any competitive advantage. Competitors maglie to copy valuable features of our product®atitain information we regard as a tri
secret. We are currently not aware of any claimgfoingement against us regarding our productsi@ilectual property rights.

Government Regulation

Motorcycles sold in the United States, Europearobmiountries, Canada and other countries are dubjestablished environmental emissions
regulations and safety standards. Viper motorcydlast be certified by the Environmental Protec#gency (EPA) for compliance with
applicable emissions and noise standards and b@dhifornia Air Resources Board (CARB) with respexCalifornia’s more stringent
emissions regulations. Motorcycles sold in Califaralso are subject to certain tailpipe and evapa@a@mission requirements unique to
California.

Motorcycles sold in the United States are alsoexttlip the National Traffic and Motor Vehicle Sgféict and its rules promulgated and
enforced by the National Highway Traffic Safety Aidimtration (NHTSA). This safety act prohibits salleany new motorcycle failing to
conform to NHTSA safety standards, and also pravide remedying safety defects through productliecéd/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 evenld be very substantial.

We are in the process of submitting our Viper @tgsand their V-Twin engines to the applicable goreental agencies to satisfy their
certification requirements and standards. We exjoeictcur material ongoing costs to comply with proy/cle safety and emissions
requirements. As new laws and regulations are adopte will
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assess their effects on current and future Vipeoragcle products. We expect to spend about $60i9@006 for such compliance.
Employees

We currently employ 16 persons including our managyg, development, production, marketing and adstretiive personnel. We expect to
hire one dealer support employee and three todssembly personnel during 2006 to support our camegtecommercial operations. We do
not anticipate needing any other new employeesiduhie next twelve months. None of our employedsnigeto a labor union, and we consi
our relationship to our employees to be good.

Equipment

We own considerable development and productionpaaet, business vehicles, and computer and oftjogenent, for which we have paid
approximately $350,000 since our inception in Noken?002.

Big Lake Facility

On February 3, 2006, we entered into a Lease Ageaemith Big Lake Partners LLC (the “Lessor”) ta$e our future permanent production,
marketing and administrative facilities consistofg36,000 square feet. These lease spaces arermamhta a modern manufacturing/office
building in Big Lake, Minnesota about 30 miles mevest of Minneapolis, and the initial lease terrfoisfive years. We moved into this new
facility at the end of April 2006.

We must pay monthly rental for the leased preniiséise amount of base minimum rent of $15,898.%6 phonthly additional rental to pay for
our pro rata share of utilities, real estate takesjrance, janitorial services, common area maartee, and other costs which we estimate will
total approximately $9,400 monthly during 2006. ¥so have an option to renew the lease for a fe@-yerm provided we agree to lease
payments “equal to market rents as determined lsgdre’
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MANAGEMENT

Our directors serve until their successors ardetieand qualified. Our executive officers are edddty our Board of Directors and serve at the
discretion of the directors. There are no familkatienships among our directors and executive effic

Directors, Officers and Promoters

Name Age Position

John Lai 43 President, C-founder and Directc

Terry L. Nesbit 56 Director, Executive Vice President and Presider§ubsidiary
John R. Silseth | 43 Cc-founder and Managing Director of Subsidii

Robert 0. Knutsol 69 Director and Secretal

Jerome Pose 57 Chief Financial Officer and Treasui

JOHN LAI has been a director of the Company siteéiception in 2002, and he also serves as Exexliice President of Viper Motorcycle
Company, a wholly-owned subsidiary of the Compa&igce 1992, Mr. Lai has owned and operated Ge@zgistal Group, Inc., a provider of
corporate development and venture capital conguliinom 1996 to 1998, he was Chief Financial Offexed a director of Buyitnow.com, Inc.,
an internet retailer.

TERRY L. NESBITT has been a director of the Compsimge February 2005, and he is also the Presadéfiper Motorcycle Company, a
wholly-owned subsidiary of the Company. Mr. Nesh#s been our Executive Vice President of Salesviariteting since our inception in
2002, being primarily in charge of all marketinglasales activities and the development of the deavork for Viper products. Mr. Nesbitt
also served as our Interim Chief Executive Offidering April to May 2004. During 2001 and most @02, Mr. Nesbitt was an independent
consultant in the motorcycle industry. Prior to 208e served in several key sales managementgusibiver a fifteen-year period with Polaris
Industries Inc., including national sales manageiPlaris’ line of Victory V-Twin cruiser motorcigs.

JOHN R. SILSETH Il is a co-founder of the Companyl &as served as Managing Director of Viper Peréarce 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 consuliimg)financing services to the Company since i@24fception, and he also is a principal
shareholder of the Company. Through Racing Pariersagement Inc., Mr. Silseth has provided consglervices to various early-stage or
start-up businesses during the past ten years.

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

JEROME POSEY has been the Chief Financial Offiéeh® company since November 2005. From 1997 toeither 2001, Mr. Posey was
Chief Financial Officer and a principal shareholdéRobin Lee’s, Inc., a retailer of collectiblémyme decor and greeting cards. From
December 2001 until October 2005, he was Vice BeesiFinance and Chief Financial Officer of Intra&ge, Inc., which manufactured and
sold a drug delivery device for the dental industry

Directors Elects

The following three persons have been elected t@Board of Directors, with their terms of servicedommence upon the effective date of this
offering.

RANDY R. SIMPSONAge 51 Director Electhas been an independent Certified Public Accouritardgver 30 years, with his practice located
in suburban Salt Lake City, Utah. Mr. Simpson heaemsive experience in
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conducting audits for early stage public comparaesl, he also provides substantial business anacaounting services for various corporate
and individual clients.

JOHN WYCKOFFAge 71 Director Electhas been an independent marketing and sales gainimsultant, author, and motivational speake
the recreational Powersports industry for over @@rg. He has conducted more than 100 sales trginiggams for Harley-Davidson dealers
and district managers, and also provided consiteerabrketing consulting for many other leading nmoyale manufacturers. He writes a
regular feature column for three different mototeyiadustry magazines or newsletters, as well &soasitng numerous articles which have
appeared in various leading biker magazines. Mrckff also has served on the Board of DirectorhefAMA (American Motorcyclist
Association) and the MTA (Motorcycle Trade Assoicia} as well as the after-market committee of tHE€ NMotorcycle Industry Council).

ROBERT VAN DEN BERGAge 71 Director Elecfounded Comstrand, Inc. in 1969, a manufacturepsesentative firm. He has served as
Comstrand’s Chief Executive Officer since its ingep. Since 2003, Mr. Van Den Berg also has beerCthief Executive Officer of Advanced
Accessories Corp., a corporation developing andufaaturing a line of LCD and LED displays for thetorcycle and RV industries.

Executive Compensation

The following table sets forth the executive comgation of the executive officers of the Companyimtythe two fiscal years ended December
31, 2004 and 2005.
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SUMMARY COMPENSATION TABLE

Restricted Stock Uiedcéjrrli}:gz LTIP
Name and Positions Year Salary () Bonus Awards ($) Options/SARSs (#) ~ Payouts  Other
John Lai, 200t $  84,00( — — 150,000/ — —
President? 200¢ $  72,00( — — — — _
Terry Nesbitt, 2005 $ 110,06(2) — — 125,000/ — —
Executive VP 200¢ $ 104,96(2 — 3 312,50 _ _ _

W In February 2005, Mr. Lai was granted a stock aptmpurchase 150,000 common shares at $2.50 per ekier a five-year

term, and Mr. Nesbitt was granted a similar optmpurchase 125,000 common sha
Includes $6,000 related to a monthly fuel allowaot8500.
This stock grant to Mr. Nesbitt was for 125,000 coom shares valued at $2.50 per share at the tirnfeafrant

(2)
3

Option/SAR Grants

The Company has not issued any SAR grants singeciption. None of the stock options issued byGbenpany since its inception have been
exercised. The following table contains certairinfation relating to option grants in our last fisgear as well as on unexercised options.

Option/SAR Grants in Last Fiscal Year

Individual Grants

% of Total

Number of Securities Options/SARs Granted
Underlying Options/SARs to Employees in Fiscal Exercise or Base
Name Granted Year Price ($/Sh) Expiration Date
John Lai 150,000 21.6% $ 25C February 201(
Terry Nesbitl 125,000 18.1% $ 2.5C February 201(

Employment Contracts and Change-in-Control Arrangenents

Except for Terry Nesbitt, the Company has no wmiteenployment contracts with its management or ac¢ghguloyees. The Company also does
not have any change-in-control arrangements wighpemnson.

Mr. Nesbitt is employed under a thrgear written agreement expiring in January 200deunvhich he is currently receiving salary of $0®40
plus medical insurance, a monthly fuel expensenalitce, a vehicle for business purposes, and resement of reasonable out-of-pocket
expenses. If the Company terminates his employmihout cause, he would receive severance paynoéms% of his annual compensation
payable in equal monthly installments over two gear
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Board of Directors and Committees

Our Board of Directors is currently composed oethpersons and has elected three additional disettctgerve upon effectiveness of offering,
who are referred to in this prospectus as our BoreElects. Immediately following this offering, wéll appoint an audit committee and a
compensation committee. These committees will cgmyith the listing requirements of the Nasdaq Caparket. After this increase of our
directors, a majority of our directors will be imgdent within the meaning of the Nasdaq MarkegpRuwles, and all members of our Audit
Committee and Compensation Committee will satisighsNasdaq independence standards. One membeavitilbe an “audit committee
financial expert.”

We do not expect to appoint a Nominating and CatgoGovernance Committee until at least 2007, dther our entire Board of Directors v
perform the functions and assume the responsésliasf such a committee.

No director or executive officer of our companyetated to any other of our directors or executiffecers, and there are no arrangement
understandings between a director and any otheppehat such person will be elected as a director.

Compensation of Directors

Currently, our directors do not receive any compénas for serving as members of our Board of DwetUpon the effectiveness of offering,
we intend to establish reasonable compensatiorst&anour independent directors, including cersock options.

Compensation Committee Interlocks and Insider Partipation

Our Board of Directors did not have a Compensaftommittee during 2005 or before. Messrs. Lai andditehave participated in our
deliberations concerning executive officer compénsaNone of our executive officers served as animer of the Board of Directors or
compensation committee of another entity whichdres or more of its executive officers serving as ohour directors.

Indemnification and Limitation of Director and Offi cer Liability

Our organizational documents provide for indematiicn of our directors and officers to the fullestent permitted by Nevada law, which n
have the practical effect in certain cases of elating the ability of our stockholders to collecdmetary damages from our directors and
officers. There is no pending litigation or proceegdinvolving any of our directors or officers whigvould require indemnification under
Nevada law, nor are we aware of any threatenegtitin or proceeding that might result in a claomduch indemnificatior

Insofar as indemnification for liabilities arisingnder the Act may be permitted to our officers dindctors under Nevada law or otherwise, we
have been advised that in the opinion of the SEHEh fndemnification is against public policy as egsed in the Act and is, therefore,
unenforceable.
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SECURITY OWNERSHIP OF MANAGEMENT AND PRINCIPAL STOC KHOLDERS

The following table sets forth as of the date @ firospectus, certain information regarding bexafownership of the common and preferred

stock of the Company by (a) each person or grogwkrby the Company to be the beneficial owner ofarthan 5% of the outstanding
common or preferred stock of the Company, (b) eldttor and executive officer of the Company, &jdall directors and executive officers

of the Company as a group. Each shareholder namibe ibelow table has sole voting and investmenigpavith respect to shares of common

or preferred stock shown in the table. Shares dyidgrany options or warrants included in the tadle all currently exercisable. Unless

otherwise indicated, the address of each listeteslodder is 5733 International Parkway, New Hop@)ridsota 55428.

Shares Owned

Percent

Shareholdel Beneficially of Class
A. Title of Class— Common Stock
John Lai® 665,58: 6.6%
Terry L. Nesbitt? 425,00( 4.1%
Robert 0. Knutsof?) 249,35! 2.4%
John R. Silseth | 2,065,13i 20.4%
David Palmlund 1114 2,811,69i 25.(%
5323 Swiss Avenue
Dallas, TX 7521«
Garry Lowenthaf® 868,91¢ 8.6%
1836 Prior Avenue
Falcon Heights, MN 5511
All directors and officers as a group (4 persdfks) 1,289,93! 12.4%
B. Title of Class— Preferred Stock
David Palmlund 1117 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 undenyargants, convertible notes and an option, and0D@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 comshares on a o-for-one basis
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SELLING SHAREHOLDERS

In August 2005, we completed a private placememttiith we sold 1,000,038 shares of our common stBakhgate Capital Partners, our
placement agent for the offering, received warrémfsurchase 100,004 shares of our common stoakiszble at $3.90 per share. In
connection with this placement, we agreed to regiie placement shares and underlying warranesHar resale. Accordingly, the aggregate
of 1,100,042 of placement and warrant shares ang liecluded in this registration for our offeriog units.

Security Ownership of Selling Shareholders

The following table presents as of May 30, 200@infation regarding the selling stockholders andstieres of our common stock they may
offer under this prospectus. Except as describdideriootnotes to this table, the selling stockbodddo not have, or since our inception have
not had, any material relationship with us or ahgur affiliates.

The selling stockholders may, from time to timdéeofind sell any or all of their shares listedhis table. Because the selling stockholders are
not obligated to sell their shares, or they mag alsquire publicly traded shares of our commonkstocthey may not exercise warrants
relating to certain shares offered under this prosgs, we are unable to estimate how many shaegathy beneficially own after this offering.
For presentation of this table, however, we hatienased the percentage of our common shares bémsfiowned after the offering based on
assumptions that the selling stockholders exerdlsgarrants for shares included in this offerimglaell all of the shares being offered by this
prospectus.

We have calculated beneficial ownership in accaozdamith SEC rules of the beneficial ownership whintludes voting or investment power
with respect to the securities shown in the taBlares of our common stock that may be obtainddm@0 days of May 30, 2006 are deemed
to be beneficially owned by the person holding siéeg that are exercisable or convertible into common shares for the purpose of
computing the percentage ownership of such petadgrare not regarded as outstanding for the purpbsemputing the percentage ownership

of any other person.

Percentage ol
Outstanding

Shgrgs Percentage of Shares Owned
Beneficially Outstanding After the
Owned Before Shares Owned Shares to be
Selling Shareholder Offering Before Offering Sold Offering )
David Palmlund 1111 2,811,60: 25.(% 153,93 23.6%
John R. Silseth I2) 2,065,13: 20.2% 33,00( 20.1%
Steven Bathgat®) 14,07( * 14,07( 0%
Vicki Barone® 12,02( * 12,02( 0%
Jonathon Kruljaé® 26,47: * 26,47: 0%
Greg Fultor® 8,88( * 8,88( 0%
Richard Billings(” 29,72: * 29,72: 0%
Lee Schlessma® 7,82¢ * 7,82¢ 0%
Idatonye Afonyd® 17,25( * 2,00( *
Victoria Opportunity Partners, L.B89) 50,00( * 50,00( 0%
J.A. Scott Investment$® 13,00( * 13,00( 0%
Wholesale Realtors SuppfP(11) 200,00( 2.0% 200,00( 0%
Alma & Gabriel Elias?® 200,00( 2.0% 200,00( 0%
Kent & Elizabeth Lund0 3,20¢ * 3,20¢ 0%
Robert J. Marsh {10 9,00( * 9,00( 0%
Jonathon G. D. Shaff®) 6,50( * 6,50( 0%
Fred J. Marvefl0 6,50( * 6,50( 0%
William Moreland©) 50,00( * 50,00( 0%
Peter L. Gianuli§!® 13,00( * 13,00( 0%
Donald M. Bate$'9 6,50( * 6,50( 0%
Adele & Josh Arkir(10) 6,50( * 6,50( 0%
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Beneficially Outstanding After the
Owned Before Shares Owned Shares to be

Selling Shareholder Offering Before Offering Sold Offering )

Don A. Medlin®0 6,50( * 6,50( 0%
Thomas D. Wolf19 3,20¢ * 3,20¢ 0%
James E. Duncd#? 6,50( * 6,50( 0%
Susan M. Duncaft?) 6,50( * 6,50( 0%
Cal & Amanda Rickef?) 6,50( * 6,50( 0%
Kim J. Gloystein IRA(0) 6,50( * 6,50( 0%
Richard Kunter SEP IRAL9) 6,50( * 6,50( 0%
George Johnson IR&) 3,20¢ * 3,20¢ 0%
Ken Elliot SEP IRA10) 6,50( * 6,50( 0%
Nelse Hendricks IRA0) 6,50( * 6,50( 0%
Douglas C. Harner Living Trust?) 3,20t * 3,20¢ 0%
Bathgate Capital Partners, LL&) 3,64( * 3,64( 0%
Richard Huebnef3)(14) 8,77( * 8,77( 0%
David Drennert3)(15) 1,54¢ * 1,54¢ 0%
Katherine Walkef!3)(16) 62 * 62 0%
Kevin Sylla(3)17) 39¢C * 39C 0%
Eric Axel (13)(18) 39C * 39C 0%
Michael Donnelly(13)(19) 30C * 30C 0%
Andrea Bauef!3)(20) 30C * 30C 0%
Susan Ros&3)(21) 20C * 20C 0%
Nancy Strattor(13)(22) 10C * 10C 0%
APS Financial Corp13)(23) 4,80( * 4,80( 0%
Peter K. Amari13)24 7,20( * 7,20C 0%
US Euro Securitie€-3)(25) 927 * 92z 0%
Anthony Dudzinski13)(26) 3,69: * 3,69: 0%
Greg & Ann Fultor{13)(27) 882 * 882 0%

* Less than 1%
(1)

in August 2005. Mr. Palmlund is a principal shatdkoand affiliate of our compan

()]

3

Includes an aggregate of 395,000 shares undenyargants, convertible notes and an option, andremat40,000 shares underlying
convertible preferred stock. The 153,937 sharesgoeold in this offering represent shares purchasedr private placement completed

The 33,000 shares being sold in this offering regné shares purchased in our private placementleteddn August 2005. Mr. Silseth
is a founder, principal shareholder and affiliat®or company

Includes 5,300 shares purchased in our privateepiaat completed in August 2005 and held in his #&ount, and 8,770 shares

underlying warrants issued incident to such priyaéeement to Bathgate Capital Partners and letesterred to Mr. Bathgate. Steven
Bathgate is a Senior Managing Partner of Bathgatet@ Partners

4

Includes 3,250 shares purchased in our privateepiaat completed in August 2005 and held in her #£ount, and 8,770 shares

underlying warrants issued incident to such priyddéeement to Bathgate Capital Partners and letasterred to Ms. Barone. Vicki

Barone is a Senior Managing Partner of Bathgatet&ldpartners

®)

Includes 3,250 shares purchased in our privateepiaat completed in August 2005 and held in his #a&ount, and 23,222 shares

underlying warrants issued incident to such priyddéeement to Bathgate Capital Partners and ledasterred to Mr. Kruljac. Jonathon
Kruljac is a Director of Corporate Finance anditosbnal Sales of Bathgate Capital Partn

(6)

Includes 6,500 shares purchased in our privatepiaat completed in August 2005 and held in his #8ount, and 1,498 shares

underlying warrants issued incident to such priyddéeement to Bathgate Capital Partners and ledasterred to Mr. Fulton. Greg
Fulton is the Director of Municipal Finance of Bg#te Capital Partner

]

Includes 6,500 shares purchased in our privateepiaat completed in August 2005, and 23,223 sharasrlying warrants issued to



(C)]

©

(10)

(1)

(12

(13)

(14)

(15)

(16)

(€39

(18)

19

(20)

(21)

(22)

(23)

(24)

(29)

(28)

(27)

Bathgate Capital Partners incident to such pripédeement and later transferred to Mr. Billingschrird Billings is a Director of
Corporate Finance and Institutional Sales of Bath@apital Partner:

Includes 6,500 shares purchased in our privateepiaot completed in August 2005, and 1,324 sharésrlying warrants issued to
Bathgate Capital Partners incident to such pripedeement and later transferred to Mr. Schlessiba®.Schlessman is a shareholder of
an affiliate of Bathgate Capital Partne

Includes 2,000 shares purchased in our privateepiaat completed in August 2005, and 15,250 shavesa by Mr. Afonya prior to
such private placement. His private placement 20@0es are the only shares owned by him that a@mg begistered in this offering

Represents shares purchased by the selling statsdial our private placement completed in Auguts2
Gabriel Elias maintains investment and voting cartf Wholesale Realtors Supp

Represents shares of our common stock underlyimgpnia that were issued to Bathgate Capital Partaeplacement agent for our
private placement completed in August 2C

Represents shares of our common stock underlyimgpnia that were issued to Bathgate Capital Partaeplacement agent for our
private placement completed in August 2005, whielrants were later transferred to the selling stotder.

Richard Huebner is a Senior Managing Partner ofiggte Capital Partner

David Drennen is Legal Counsel for Bathgate Capltatners

Katherine Walker is Executive Assistant of Bathgasgpital Partners

Kevin Sylla is a licensed retail broker with Battgy&apital Partner:

Eric Axel is a licensed retail broker with Bathg&apital Partner:

Michael Donnelly is an Investment Analyst with Bgdlte Capital Partner

Andrea Bauer is Accounting Manager of Bathgate @apiartners

Susan Ross is Compliance Officer and Operationsalglamof Bathgate Capital Partne

Nancy Stratton is Office Manager of Bathgate Capltrtners

APS Financial Corp, a registered brc-dealer, was a member of the selling group for asivage placement completed in August 20
Peter K. Aman is a licensed retail broker with AH&ancial Corp

US Euro Securities, a registered br-dealer, was a member of the selling group for eivape placement completed in August 20
Anthony Dudzinski is Chief Executive Officer of UEBro Securities

Greg and Ann Fulton are shareholders of an affilaftBathgate Capital Partne
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Plan of Distribution

We have not engaged an underwriter in connectidin tiie offering by the selling shareholders of shares of our common stock
and we will receive no proceeds from the sale gfafrthe shares of common stock that may be solthéyselling shareholders. We have
agreed to pay all expenses incurred in connectitmtive registration of the shares of common stitéred by the selling shareholders except
that the selling shareholders are responsibledging all commissions, discounts and other paymientsoker-dealers incurred in connection
with their sale of the shares of common stock.

The selling stockholders have advised us thatdlea distribution of our common stock by them rbayeffected directly to purchasers by the
selling stockholders or by pledgees, transfereedtmr successors in interest, as principals authin one or more underwriters, brokers, de

or agents from time to time in one or more trarisast(which may involve crosses or block transarsjqi) on the over-the-counter market or
in any other market on which the price of our comrstock is quoted or (ii) in transactions otherwifsen through a public market. Such
transactions may be effected at market prices pieyat the time of sale, at prices related tobsprevailing market prices, at varying prices
determined at the time of sale, or at negotiatefiked prices.

The selling stockholders and any brokers, dealeagents that participate in this offering may kemed to be underwriters, and any profit on
the sale of common stock by them, or any discowats¢cessions or commissions received by them malebmed to be underwriting discounts
and commissions under the Exchange Act.

Under the securities laws of various states, oareshof common stock may be sold by the sellingkstolders only through registered or
licensed brokers or dealers. In addition, in cartdates the shares of selling stockholders map@&abld unless the shares have been registere
or qualified for sale in such states or an excepfiiom registration or qualification is availabledais complied with.

Regulation M

The anti-manipulation provisions of Regulation Mlenthe Exchange Act will apply to purchases amekssaf shares of common stock by the
selling stockholders, and there are restrictionmarnket-making activities by persons engaged irdtbibution of the shares. Under
Regulation M, the selling stockholders or theirrstgamay not bid for, purchase, or attempt to indag person to bid for or purchase, share
our common stock while such selling stockholdeesdistributing shares covered by this prospectesoAdingly, the selling stockholders are
not permitted to cover the short sales by purclgesitares of our common stock while the distributsotaking place.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The promoters of the Company are John Lai and Zilkath Il. They received a total of 120,000 shafesommon stock of the Company,
60,000 shares each, in November 2002 incidentetio services relating to the initial incorporatiand organization of the Company. These
shares were valued at $.40 per share at the tinfeenfissuance.

Private Placements

In connection with various private placements af cammon stock, related parties have participatethe same terms as unrelated patrties,
including the following:

February-March 2005 PlacementRelated parties purchased a total of 96,000 statr$2.50 per share including 48,000 shares by Uah
(our President) and 48,000 shares by Garry Lowé(@harincipal shareholder).

June- August 2005 PlacemenRelated parties purchased a total of 186,937eshatr$3.90 per share including 33,000 sharesHoy Sdseth 11
(a founder and principal shareholder) and 153,9@ifes by David Palmlund Il (a principal sharehgjde

Loans From Related Parties

From December 2003 through August 2004, David Raidhlll, a principal shareholder, loaned the Conypatotal of $2 million, for which h
received various notes bearing interest rates ft0% to 35% and having maturity dates from Augu§2® September 2005. All of this
Palmlund debt was outstanding as of December 314.26 early 2005, Mr. Palmlund converted all aéttlebt except $150,000, including
accrued interest, at $2.50 per share into 740,08fks of preferred stock of the Company and 64¢68%mon shares of the Company. The
unconverted Series A Note of $150,000 bears anestteate of 18% per annum, matures on June 3@, 200@onvertible into common share:
$2.50 per share, and is secured by both tangildérdangible assets of the Company.

From time to time, five related parties other tihém Palmlund have made substantial cash advandesuios to the Company for working

capital purposes. These related party lenders imateded our President (John Lai), two former dioes (Clyde Fessler and Robert Van Den
Berg) and two principal shareholders (John Silsetind Garry Lowenthal). For these loans, they it unsecured notes paying interest a
per annum. As of December 31, 2004, $673,237 df selated party debt was outstanding, includingwed interest. In the early 2005
reorganization of the Company, all of these outdita;n8% notes and their accrued interest were ateaénto common shares of the Company
at $2.50 per share.

Reorganization Debt Conversions

During its early 2005 reorganization, the Compaogwverted a total of $4,770,879 of outstanding @elat liabilities into its capital stock on the
basis of $2.50 per share. These reorganizationadelversions included a total of $3,476,547 owetlated parties including David Palmlund
lll, John Lai, John Silseth I, Garry Lowenthal y@é Fessler and Robert Van Den Berg and consiefiegtstanding loans and interest thereon
of $2,694,418, accounts payable and accrued corapen®f $344,629, and $437,500 to settle and tateian employment contract with
Clyde Fessler, a former director and officer.
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Respective amounts of debt converted to capitakstod shares issued for related parties are svial

Loans and Accounts Accrued Contract Common Preferred
Interest Payable Compensation Settlement Shares Shares
David Palmlund Il $2,011,58! $ 45,00( 82,63t 740,00(
John Lai $ 27500 $ 5,85¢ 13,34«
John Silseth | $ 427,228 $ 92,97¢ 208,08(
Garry Lowentha $ 45617 $ 151,34¢ 78,78¢
Clyde Fessle $ 162,31¢ $ 42,44¢ $ 437,50( 256,90°
Robert Van Den Ber $ 20,16¢ $ 7,00C 10,86¢

Consulting Compensation

During 2003, 2004 and 2005, we paid cash compemstdiRacing Partners Management Inc., a corporattwlly owned by John R. Silsetr

(a founder and principal shareholder of the Comjpé&myconsulting services related to motorcycleelepment, procurement of third party
suppliers, creation of an assembly manufacturirsesy and preparing for commercial production. Theesesulting expenses included $55,000
in 2003, $36,000 in 2004 and $120,000 in 2005.

Common Stock Issued for Services

In December 2004, the Company granted a total 8f7I® shares of its common stock to various em@eys additional compensation for |
services rendered to the Company based on $2.5hpeg, which grants included 125,000 shares issu&drry Nesbitt, Vice President of the
Company. These shares were granted to Mr. Nesbiiefrvices in connection with developing a deatdwork to sell Viper motorcycles, and
we valued these 125,000 shares at a total amo@&1d,500. The value of common shares in respeadt stock grants of the Company for
services was determined by the Board of Directbthke Company based both on concurrent sales of@uamon stock to unrelated parties and
on the development status of our business atitte a@if the respective stock grants.

Guarantee of Letter of Credit (LOC)

In January 2004 (as amended February 8, 2005%;dihgpany obtained a LOC from Compass Bank of Dallagas in the amount of $200,000
in favor of GE Commercial Distribution Finance Coration in order to secure our floor plan financfagility. This LOC was guaranteed by
David Palmlund lll, a principal shareholder, whd&ng paid $3,000 monthly by the Company so losithes guarantee is outstanding.

Production Inventory Financing

In October 2005, the Company entered into a pragludiventory financing agreement with David Palndull, a principal shareholder, as the
Lender. This facility provides us with inventoryéincing for commercial production up to $800,004. & description of the material terms of
this inventory financing, see “Management Discussiod Analysis and Plan of Operation”.

Purchase of Motorcycle Engine Technology

In March 2005, the Company acquired its motorcgelgine technology and related prototypes from Reformance Inc. (“Thor”), a
corporation controlled by related parties of therpany. In this acquisition, the Company issued 985 shares of its common stock in
exchange for these engine development assets.ddhis transaction, four related parties of the @any, Messrs. Palmlund, Silseth, Lai and
Lowenthal, beneficially acquired an aggregate 402,192 shares of common stock of the Company basdldeir ownership of Thor. Mr.
Palmlund acquired 913,306 shares, Mr. Silseth aed@45,530 shares, Mr. Lai acquired 200,009 sharesMr. Lowenthal acquired 526,203
shares. All of these shares have been transfesrgebse four persons since the acquisition.
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Because Thor is controlled by persons who as apgoamned 40.18% of our common stock prior to thiguagition, our purchase of engine
technology assets was not an arms-length transa@&axordingly, before closing the transaction, Tbbtained and provided us with an
independent fair market value appraisal from Vahewrporated, a business appraisal firm based lla§dl exas. For accounting purposes, the
acquisition was valued by us at $7,491,438 base®Pd0D per share, whereas the independent appvais@ld our engine development
intellectual property at $19,616,400.

Options and Warrants

We have issued stock options and warrants from tintene in consideration for financing servicesasran incentive to our employees. None
of our options or warrants have been exercisechtBelparties hold an aggregate of options to pgeb&5,000 common shares including
460,000 shares exercisable at $2.50/share foy&aes and 75,000 shares exercisable at $2.00/&hdiee years.

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

The Company is authorized by its Articles of Inamngtion to issue an aggregate of 100,000,000 slediiesscommon stock, $.001 par value, of
which 9,993,042 common shares are outstandingCBmepany also is authorized to issue up to 20,0@0sbares of its preferred stock, $.001
par value, of which 783,000 shares are outstanding.

Common Stock

Shareholders of common stock of the Company aitezhto one vote per share on all matters to hedrapon by shareholders. Shareholders
of common stock also are entitled to receive dindteif, when and as dividends are declared by daedoof directors of the Company. In the
event of the liquidation, dissolution or winding apthe Company, holders of common stock are etitb share ratably in all assets remaining
after payment of liabilities, satisfying preferrstck rights, and paying any accrued dividendsre&thaf common stock have no preemptive or
conversion rights and are not subject to furthds @a assessments. There are no redemption ongifiklnd provisions applicable to common
stock of the Company. Holders of common stock dohaee cumulative voting rights, which means tr@dars of more than 50% of the
outstanding shares of common and preferred stottkeo€Eompany can elect all directors of the Compdrikiey choose to do so.

Preferred Stock

Without any further shareholder approval, the badrdirectors of the Company is authorized to isgpeo 20,000,000 shares of preferred <
in one or more series, and to fix the rights, meziees, privileges and restrictions of any pretésieares, including dividend rights, voting
rights, conversion rights, terms of redemption bepgidation preferences. Preferred shares may highés that are senior in material respect
common stock of the Company. Issuance of prefesteck also may have the effect of delaying or pnéng a change in control of the
Company. Issuance of preferred stock also couldedse the amount of earnings and assets avaitabdigstribution to holders of common
stock, or could adversely affect the rights and @®wincluding voting rights, of common stock.

The board of directors has authorized one clagsedérred stock, which is the Series A PreferrextiSbf the Company. Series A Preferred
Stock includes 783,000 authorized shares, all afkvhre outstanding. Series A preferred shares tigeame voting rights as the common
stock of the Company, but cannot vote on any matex separate class. These Series A shares aksa kkamulative dividend rate of $.20 per
share per annum, a liquidation preference of $aésGhare in regard to common stock, and are ctihkeinto common stock of the Company
on a one-for-one basis. Each share of Series AePegf Stock of the Company was issued in the pra@mount of $2.50 per share.

Units

Upon completion of this offering, we will issue @@O000 units, with each unit consisting of two &sanf our common stock and one warrant to
purchase another share of our common stock. The will have no rights (i.e., voting, redemptiot;.gindependent of the rights existing in
the common stock and warrants which comprise tlite Wntil the units are divided into their separatenponents of common shares and
warrants, only the units will trade on the Nasdapi@l Market. Each unit will be divided into itsgarate components of two common shares
and one warrant on the date which is (i) one yeanfthe date of this prospectus, or (ii) such eadiate selected by the representative of the
underwriters but not before 60 days from the datéie prospectus. Following the separation ofuhés, our common stock and warrants will
trade separately on the Nasdaqg Capital Markettldnits will cease to exist.

Unit Warrants

Each warrant to be issued as a part of the unitinoffering will entitle its holder to purchasaeoshare of our common stock at an exercise
price of $5.00 for a period of five years from thee of this prospectus, subject to our redemptgiits. These warrants will be issued under
the terms of a warrant agreement between us arttathsfer

51




agent of our securities. We have authorized aretved for issuance the shares of common stocklisu@on exercise of these warrants. The
warrants are exercisable to purchase a total #1000 shares of our common stock (1,150,000 asguthe underwriters’ over-allotment
option is fully exercised.)

The warrant exercise price and the number of shefresmmon stock purchasable upon exercise of treants are subject to adjustment in the
event of stock dividends or splits, subdivisiorgapitalizations, reorganizations, mergers or dbisiness combinations, among other events.

We must have on file a current registration statgmath the SEC pertaining to the common stock ulyiteg the warrants in order for a holder
to exercise the warrants or for the warrants togdeemed by us. The underlying shares also mustigigtered or qualified for sale under the
securities laws of states in which the warrant bddeside. We intend to use our best efforts tmtaia a current registration statement, but
there is no assurance that such a registratioenstatt can be kept current. In the event this negish statement is not kept current, or if the
common stock underlying the warrants is not regester qualified for sale in the state in which arsant holder resides, the warrants may lose
their value.

We may redeem the warrants at $.01 per warranOate$s prior written notice providing that (i) aaommon stock is registered under the
Exchange Act; (i) there is a current registratiomer the Act registering the resale of the undieglgommon shares; and (iii) the closing sale
price of our common stock on Nasdaq equals or elc8.50 per share for 20 of the 30 trading daysediately preceding the call for
redemption. After the redemption date specifiethennotice of redemption, all rights of our warraotders shall cease except the right to
receive the $.01 redemption price, and the warrstml no longer be deemed outstanding.

The warrants may be exercised upon surrender of/éneant certificate on or prior to their expiratidate (or earlier redemption date) at the
offices of the transfer agent of our securitiedwtite reverse side of the warrant certificate cetegal and executed as indicated, accompanied
by payment of the full exercise price for the numisewarrants being exercised. Shares of our comstack issued upon exercise of warrants
which have been paid for in accordance with theravdrterms will be fully paid and nonassessable Whrrants do not confer on their holders
any voting or other rights of a holder of our commstock.

Other Warrants and Stock Options

The Company currently has outstanding warrantsitoliase an aggregate of 733,639 shares of our carataok, of which warrants for 16,1
shares have three-year terms and the rest havgdareterms. These warrants include warrants esate at $2.00 per share for 53,635
common shares, warrants exercisable at $2.50 pemom share for 430,000 shares, warrants exercisal$@.90 per share for 100,004
common shares, warrants exercisable at $5.00 pee $r 200,000 common shares and warrants exbleiad $6.00 per share for 150,000
common shares.

The Company also has outstanding stock optionsitchase an aggregate of 857,000 shares of our carstook, all of which have terms of
five years. These stock options include optionsr®000 shares exercisable at $2.00 per shareimhs for 782,000 shares exercisable at
$2.50 per share.

Transfer Agent and Registrar

Interwest Transfer Co. Inc. of Salt Lake City, Utalthe transfer agent and registrar for our comstook, units and unit warrants. We act as
our own transfer agent in regard to our outstangirderred stock.

Registration Rights

Holders of 1,000,038 shares of our common stockhmasged in our private placement completed in Aug066 hold registration rights relating
to resale of their common shares. All of these comshares are being registered for resale underdbistration along with the units we are
offering. See “Selling Shareholders.”
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Nevada Anti-Takeover Law

We are subject to certain provisions of Nevadawaich generally prohibit a publicly held Nevadaporation from engaging in a merger or
other business combination transaction with aretiedted stockholder” for a period of three yeatardhe date when the person became an
interested stockholder, unless the transactioppscved by stockholders in a prescribed mannerjeSuto certain exceptions, an “interested
stockholder” is a person who, together with affégand associates, owns or within three yearswlid10% or more of the corporati@nvoting

stock.
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SHARES ELIGIBLE FOR FUTURE SALE

Upon completion of this offering, we will have otatsding 11,993,047 shares of common stock incluttieg2,000,000 shares included in the
units issued in this offering and assuming no dgerof the over-allotment option. The 2,000,000 ram shares included in the units will be
freely tradable without restriction as a part af tits until separated, after which such unitesbavill be freely tradable apart from the
warrants. The warrants included in the units algbbe freely tradable upon separation.

Of our currently outstanding common stock, 613,888res are now tradable and the remaining 9,37%8&s are “restricted securities” as
defined under the Act. These restricted sharesbeikligible for sale in the public market provigliany sale satisfies the provisions of Rule

of the Act. All but 1,001,625 of these restrictetgrities have satisfied the holding period of RiAd, and are now available for sale providing
the other provisions of Rule 144 are satisfiecaddition, 1,001,038 of the shares which have nbsgtsfied the holding period of Rule 144
being registered to be sold when this offeringwf wnits is effective. See “Selling Shareholders.”

Lock-up Provisions

Our shareholders owning 9,993,042 shares of ounmamstock and 740,000 shares of our convertiblEemes stock and a substantial majo
of our outstanding stock options and warrants fegreed in writing not to sell, transfer or othemviispose of our common stock or any
securities exercisable or convertible into commoglsowned by them for a period of either 90 day$&0 days from the date of this
prospectus without the prior written consent of uhelerwriters. The 180-day restrictive period aggplo a total of 5,481,774 common shares
held by our officers, directors and principal stmexders, and the 90ay restrictive period applies to a total of 2,82, common shares held
other shareholders. As a result of these contrbldicle-up agreements, these shares may not beustédds the lock-up period has expired or
been waived by the underwriters.

Rule 144

In general, Rule 144 permits a shareholder (oredt@ders whose shares are aggregated) who hasdighebwned our shares of common
stock for at least one year and who files a Foreh\igh the SEC to sell within any thresenth period a number of shares of our common ¢
that does not exceed the greater of (i) 1% of thabrer of shares then outstanding or (ii) the aweragekly trading volume of the shares of our
common stock during the 4 calendar weeks precdtimling of the Form 144. Sales under Rule 142&so subject to specific manner of
provisions, notice requirements and the availgbdftcurrent public information about our compaiye cannot predict the number of shares
our existing shareholders will sell in the futureder Rule 144, since this will depend on a numlbéaaors including the prevailing market
price for. our shares and the personal circumstotthe shareholders.

Rule 144(k)

Under Rule 144(Kk) of the Act, in general, a shaldérowho has beneficially owned shares of our comstock for at least two years and who
is not deemed to have been an affiliate of ourtnduthe preceding 90 days may freely sell all shamened by the shareholder without
complying with the manner of sale provisions, netiequirements, public information availability tégments, or volume limitations of Rule
144, Affiliates of our company, how-ever, cannalizg Rule 144(k), but must always sell pursuanRtde 144 even if they have satisfied a
two-year holding period.

We are unable to predict the effect, if any, thatife sales of shares of our common stock by exjsthareholders, or the availability of shares
for future sale, will have on the market priceof securities prevailing from time to time. Sulnsi@ sales of our common stock in the public
market, or even the perception that such saleslamdur, could have an adverse effect on the marke of our securities, or impair our
ability to raise capital.

54




UNDERWRITING

Under the terms and subject to the conditions doathin an underwriting agreement dated as ofneJu , 2006, the underwriters named
below, for whom US EURO Securities, Inc. édireg as representative, have severally agreedrthpse, and we have agreed to sell to
them, severally the number of units set forth i fibllowing table:

Name of Underwriter  Number of Units

The underwriters are offering the units subjedhtr acceptance of units from us and subjectir gale. The underwriting agreement
provides that the obligations of the several undiews to pay for and accept delivery of the upifered by this prospectus are subject to the
approval of certain legal matters by their coutas®l to certain other conditions. The underwriteesabligated to take and pay for all of the
units offered by this prospectus, if any such uvaitstaken. However, the underwriters are not requbo take or pay for the units covered by
the underwriters’ over-allotment option describetbl.

The underwriters initially propose to offer parttbé units directly to the public at the initiallpic offering price listed on the cover page of!
prospectus and part to certain dealers at a graderépresents a concession not in excess ofiduniteunder the initial public offering price.

We have granted to the underwriters an option,csaile for 60 days from the date of this prospgdiu purchase up to an aggregate of
150,000 additional units at the initial public affey price listed on the cover page of this prospedess underwriting discounts and
commissions. The underwriters may exercise thieogolely for the purpose of covering over-allotitsg if any, made in connection with the
offering of the units offered by this prospectus.tfie extent this option is exercised, each undemwill become obligated, subject to limited
conditions, to purchase approximately the sameepéage of additional units as the number listed tethe underwriter’s name in the
preceding table bears to the total number of disitsd next to the names of all underwriters in pheceding table. If the underwriters’ option is
exercised in full, the total price to the publicwid be $9,890,000, the total underwriters’ discsuamd commissions would be $ 1,285,700 and
total proceeds to us would be $8,604,300.

The underwriters have informed us that they damend sales to discretionary accounts to exceeddercent of the total number of units
offered by them.

We have agreed not to solicit exercise of the wassrather than through the underwriters. Upon asgyase of the warrants after the first
anniversary of the date of this prospectus, we pall the underwriters a fee of % of the aggregateant exercise price if: (i) the market pi
of our common stock on the date the warrants agecesed is greater than the then-exercise pri¢tkeofvarrants; (ii) the exercise of the
warrants was solicited by a member of the NASD sunch solicitation has been designated in writingHgywarrant holder; (iii) the warrants
are not held in a discretionary account; (iv) disare of the compensation arrangements was matebtite time of the offering and at the
time of exercise of the warrants; and (v) the $aliion of exercise of the warrants was not in afin of Regulation M promulgated under the
Exchange Act.

Regulation M may prohibit the underwriters from agipg in any market-making activities with regawdbtr securities for the period from five
business days (or such other applicable periodegsilBtion M may provide) prior to any solicitatibg the underwriters of the exercise of the
warrants until, the latter of the termination o€Bsolicitation activity or the termination (by war or otherwise) of any right that the
underwriters may have to receive a fee for theaserf warrants following such solicitation. Asesult, the underwriters may be unable to
provide a market for our securities during cerfaniods while the warrants are exercisable.

In order to facilitate the offering of the unitegtunderwriters may engage in transactions thhtlige, maintain or otherwise affect the price of
the units. Specifically, the underwriters may oa#ot in connection with this offering, creatinghort position in the units for their own
account. In addition, to cover over-allotmentsamstabilize the price of the units, the underwsiteray bid for, and purchase, the units in the
open market. Finally, the underwriting
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syndicate may reclaim selling concessions alloweeaht underwriter or a dealer for distributing tmétsiin this offering if the syndicate
repurchases previously distributed shares of imitisansactions to cover syndicate short positionsfabilization transactions or otherwise.
Any of these activities may stabilize or maintdie tnarket price of the units above independent etdekels. The underwriters are not requ
to engage in these activities and may end anyesfetlactivities at any time.

We and the underwriters have agreed to indemnify @gher against certain liabilities, includinghiiities under the Securities Act.

Underwriter Compensation

The underwriters will purchase the units offeredeby at a discount of 8% of the initial public affey price (or $6.90 per unit). We have
agreed to pay the representative of the underwréteronaccountable expense allowance equal to 8%raaccountable allowance equal to 2%
of the gross proceeds from the sale of the unfeyed hereby, excluding any exercise of the ovietrakent option. Our agreement with the
underwriters also provides that we will pay all erpes in connection with qualifying the units falesunder the laws of those states as the
underwriter may designate and the costs of revigthb NASD of the underwriting arrangements betwienunderwriters and us. We have
paid the representative of the Underwriters an egpeadvance of $90,000 which will reduce the expatiswance payable at the closing of
offering. If this offering is not completed, thepresentative will refund any portion of the advatita exceeds their accountable expenses.

We will sell to the representative of the underanston completion of this offering, for a nominahsideration, an option to purchase 200,000
shares of common stock, and an option to purch@8®Q@0 warrants. The common share option will ler@sgable beginning 180 days after
date of this prospectus at an exercise price o¥dl8bthe price per common share in this offerinige Tvarrant option will be exercisable
beginning 180 days after the date of this prospeatan exercise price of $.125 per warrant an@xieecise price of these warrants will be
125% of the exercise price of the unit warrant. ®p#ons and the warrant contain anti-dilution pstns providing for appropriate
adjustments on the occurrence of certain eventcantin customary participatory registration rigghhd a cashless exercise provision (which
allows the holder to exercise the option or wartgnsurrendering a portion of the shares or wasrantlerlying it instead of paying cash). We
have agreed to register for sale the common sgstlable upon exercise of the options and the constoak issuable upon exercise of the
warrants underlying the options.
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LEGAL MATTERS

The validity of our securities sold and issuedhis bffering will be passed upon for us by the fam of Hinshaw & Culbertson LLP, and
certain legal matters in connection with this dffgrwill be passed upon for the underwriters byl#wve firm of Oswald & Yap, APC.

EXPERTS

The audited financial statements included in théspectus have been included in reliance on thertrep Child, Van Wagoner & Bradshaw,
PLLC, an independent registered public accountimg, fgiven on the authority of said firm as expénteiccounting and auditing.

ADDITIONAL INFORMATION

We have filed with the SEC a registration statenmenEorm SB-2 under the Act for the units offereddiby. This prospectus, which constitutes
a part of the registration statement, does notatoratll of the information set forth in the regéton statement or the exhibits and schedules
which are part of the registration statement. $tates contained in this prospectus regarding théeots of any contract or any other
documents to which we refer are not necessarilypteta. In each instance, reference is made todpg of the contract or document filed as
exhibit to the registration statement, and eadestant is qualified in all respects by that refesen

For further information pertaining to us and thésipffered by this prospectus, reference is madbe registration statement, including the
exhibits and schedules thereto, copies of which beanspected without charge at the public refezdacilities of the SEC at 450 Fifth Street,
N.W., Washington, D.C. 20549. Copies of all or gaytion of the registration statement may be oletifiom the SEC at prescribed rat
Information on the public reference facilities e obtained by calling the SEC at | -800-SEC-0330.

In addition, the SEC maintains a web site that@imstreports including our annual 10-KSB and quirtE0-QSB filings, proxy and
information statements and other information ttest heen or will be filed through the SEC’'s EDGARsE8YN, including our registration
statement for this offering and the exhibits fileith the registration statement. The web site eadressed at http://www.sec.gov
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FINANCIAL STATEMENTS

Viper Powersports Inc.

(A Development Stage Company)

Consolidated Statements of Operations

(Unaudited)
Cumulative from
Inception November
Quarter Ended Quarter Ended 18, 2002 through
March 31, 2006 March 31, 2005 March 31, 2006
Revenue $ (24,09 $ — 3 618,02
Cost of revenu 35 — 502,09¢
Gross profi (24,13) — 115,92¢
Operating Expense
Research and development cc 166,38 127,24 2,991,79
Selling, general and administrati 662,85¢ 1,006,52! 12,028,01
829,24: 1,133,771 15,019,81
Loss from operatior (853,37 (1,133,77) (14,903,88)
Other (expenses) incom
Interest expens (38,500 (107,09) (362,27°)
Other income 4,72:% 22,97¢ 287,43!
NetLost $ (887,15) $ (1,217,88) $ (14,978,72)
Net Loss Per Common She
(Basic and diluted $ (0.1¢p $ (0.22)
Weighted Average Shar
Common Stock Outstandir 5,452,22: 5,452,22.

See accompanying notes to financial statements.
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Current Assets
Cash
Accounts receivabl
Inventory and supplie
Prepaid Expenses and otl

Total Current Asset

Fixed Assets
Office & computer equipmet
Manufacturing and development equipm
Vehicles
Leasehold improvemen
Accumulated depreciatic

Total Fixed Asset

Other Assets
Engine development cos
Rental deposit and oth

Total Other Asset

Total Assets

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

Assets

Liabilities and Stockholders’ Equity (Deficit)

Current Liabilities:
Accounts payabl
Accrued liabilities
Shareholder not
Current portion of capital lea:

Total Current Liabilities
Long-Term Liabilities:
Capital lease, less current porti

Total Lon¢-Term Liabilities

Total Liabilities

Stockholders Equity (Deficit):

Preferred stock, $.001 par value; authorized 2Q0@Mshares; 783,000 issued and outstanding ati\V&irc200¢

F-2

March 31,
2006

$ 317,80°
464

397,76:
64,25¢

780,29(

113,97
290,64
101,79
39,27(
(194,95()

350,74«

7,341,43
65,23¢

7,406,671

$ 8,537,711

101,70:
46,73t
950,00(
30,79t

1,129,23.
81,93¢
81,93¢

1,211,16

788




March 31,

2006
Common Stock, $.001 par value; authorized 100,@@0ghares; 10,126,376 issued and outstanding athVBdr, 200¢ 10,12¢
Paid in Capita 22,294,35
Accumulated deficit during the development st (14,978,72)
Total Stockholders Equity (Deficit) 7,326,54.
Total Liabilities and Stockholders’ Equity (Deficit) $ 8,537,71

See accompanying notes to the financial statements.
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Viper Powersports Inc.
(A Development Stage Company)
Statements of Cash Flows

(Unaudited)
Quarter Ended
Cumulative from
March 31, March 31, Inception
2006 2005 (November 18, 2002 )
Cash Flows Used in Operating Activities
Net Loss $ (887,15) $(1,217,88) $ (14,978,72)
Expenses not Requiring an Outlay of Ce
Depreciatior 25,90: 23,25¢ 194,15:
Common stock and warrants issued for compensatidregpense 0 604,80( 3,946,24
Net Cash Used in Operatio (861,249 (589,83Y) (10,838,32)
Changes to Operating Assets and Liabilit
Decrease (Increase) in accounts receiv (40€) 9,33t (463)
Decrease (Increase) in supplies and preg 11,32: (16,120 (242,809
Decrease (Increase) in inventor (219,21¢) 79,54 (219,216
Decrease (Increase) in rental deposits and (15,89¢) 12,215 (71,49°)
Increase (decrease) in accounts pay 56,18: 132,73 101,70:
Increase (decrease) in accrued liabili (21,129 63,13! 64,02¢
Cash Flows Used in Operating Activiti (1,050,38) (308,99) (11,206,57)
Cash Flows Used in Investing Activities
Funding from Thor Performance for engine developr 0 77,49¢ 150,00(
Purchase of intellectual propel — 0 (35,25)
Purchase of fixed asse (17,209 (1,850 (503,389
Cash Flows Used in Investing Activiti (17,209 75,64¢ (388,639
Cash Flows from Financing Activities:
Net proceeds from sale of sto 0 280,53( 5,957,10.
Checks in excess of bank balance (reduct 0 1,701 —
Stockholder loan and capital lease paym (4,94¢) (8,3872) (602,326
Loans from stockholde! 700,00( 35,50( 6,558,23!
Cash Flows from Financing Activitie 695,05¢ 309,34¢ 11,913,01
Net Increase (decrease) in Ci (372,54, 76,00¢ 317,80°
Cash at Beginning of Peric 690,35: 36 —
Cash at End of Peric $ 317,800 $ 76,04: $ 317,80
Supplemental Nor-Cash Financing Activities and Cash Flow Information
Common Stock issued for accounts payable (expe $ — $ 1,268,69 $ 1,323,69
Common Stock issued for accrued liabilities (exps) $ — $ 55352. $ 553,52:
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Quarter Ended

Cumulative from

March 31, March 31, Inception
2006 2005 (November 18, 2002 )

Preferred Stock issued for De $ — $ 1,957,501 $ 1,957,501
Common Stock issued for De $ — $ 991,16( $ 1,101,32
Common Stock and Warrants issued for Serv $ — $  497,70( $ 2,338,79
Common Stock issued for software (ass $ —  $ —  $ 50,00(
Common Stock Issued for Engine Development Teclyyoémd engine

development obligation of $150,0 $ — $ 749143 $ 7,341,43
Equipment Acquired via capital lea $ — 3 — 3 72,59¢
Interest Paic $ 41,76: % 13,74¢ % 208,44t
Income Taxes Pai $ — % — 3 —

See accompanying notes to financial statements.
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Viper Powersports Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

A. Basis of Presentatic

The consolidated balance sheet as of March 31,,208&onsolidated statements of operations fotttee month periods ended March 31,
2006 and 2005 and the consolidated statementssbfftaws for the three month periods ended Margh2BD6 and 2005 have been prepare
Viper Powersports Inc., (the “Company”) without &uth the opinion of management, all adjustmentmgisting only of normal recurring
accruals) necessary to present fairly the finarmaaltion, results of operations and cash flowsfadarch 31, 2006 and for the three month
periods ended March 31, 2006 and 2005 presenteihhgave been made.

Certain information and footnote disclosures notynakluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amdreae been condensed or omitted. These financitainstants should be read in conjunction
with the Company'’s financial statements and ndieseto included in the Annual Report on Form 10-K8Bhe Company for the fiscal year
ended December 31, 2005.

B. Going Concert

The accompanying financials statements have besyapd assuming the Company will continue as aggmamcern. The Company has no
current revenues and has a negative working cgmttion of $398,941 as of March 31, 2006. Curgargh and cash available is not sufficient
to fund operations beyond a short period of tinteese conditions create uncertainty as to the Compatility to continue as a going conce
The financial statements do not include any adjastsithat might result from the outcome of thisartainty.
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Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Financial Statements

For the Years Ended December 31, 2005 and 2004
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Viper Powersports, Inc.
(A Development Stage Company)

Index to Consolidated Financial Statements

Report of Independent Registered Public Accourf&imm
Consolidated Balance She

Consolidated Statements of Operati

Consolidated Statements of Stockhol’ Equity (Deficit)
Consolidated Statements of Cash Flc

Notes to Consolidated Financial Stateme
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINKERM

To The Board of Directors
Viper Powersports, Inc.
New Hope, Minnesot

We have audited the accompanying consolidated balsimeets of Viper Powersports, Inc. (a developriaige company) and subsidiaries as
of December 31, 2005 and 2004, and the relatednstatts of operations, stockholders’ equity (défieihd cash flows for the years ended

December 31, 2005, 2004 and 2003, and the perimd Rfovember 18, 2002 (inception) to December 3052These financial statements are
the responsibility of the Company’s management. @sponsibility is to express an opinion on thésarfcial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighaBlaUnited States of America).
Those standards require that we plan and perfoenadldits to obtain reasonable assurance about erttéti financial statements are free of
material misstatement. An audit includes examinorga test basis, evidence supporting the amoumditgliaclosures in the financial stateme
An audit also includes assessing the accountingiples used and significant estimates made by genant, as well as evaluating the overall
financial statement presentation. We believe thatodits provide a reasonable basis for our opinio

In our opinion, the financial statements referr@dlbove present fairly, in all material respedis, financial position of Viper Powersports, Inc.
and subsidiaries as of December 31, 2005 and 20@#4the results of its operations and its cashdlfaw the years ended December 31, 2005,
2004 and 2003, and the period from November 182 Zb@eption) to December 31, 2005, in conformitytmaccounting principles generally
accepted in the United States of America.

The accompanying consolidated financial statemleane been prepared assuming the Company will aosts a going concern. As discussed
in Note 1 to the consolidated financial statemetis,Company has suffered recurring losses andasét outflows from operations since
inception. These factors raise substantial doubtibthe Company’s ability to continue as a goingassn. Management’s plans in regard to
these matters are also described in Note 1. Tresmolidated financial statements do not include adjyustments that might result from the
outcome of this uncertainty.

Child, Van Wagoner & Bradshaw, PLLC
Salt Lake City, Utah
March 23, 2006




Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Balance Sheets

December 31

December 31

2005 2004
Assets
Current Assets:
Cash $ 690,35. $ 36
Accounts receivable 55 9,41(
Inventory and supplies 178,54 284,07
Prepaid Expenses and othe 75,57¢ —
Total Current Assets 944,53. 293,51¢
Fixed Assets:
Office & computer equipment 112,44¢ 101,49(
Manufacturing and development equipment 275,47( 222,70°
Vehicles 101,79¢ 53,27¢
Leasehold improvements 38,77( 38,77(
Accumulated depreciation (169,04) (81,027
Total Fixed Assets 359,43t 335,22!
Other Assets:
Engine development cost 7,341,43 —
Rental deposit and other 49,34 66,28¢
Total Other Assets 7,390,78! 66,28¢
Total Assets $ 8,694,751 $ 695,03:
Liabilities and Stockholders’” Equity (Deficit)
Current Liabilities:
Checks in excess of bank balanc $ — 8 18,51¢
Accounts payable 45,52 1,362,35:
Accrued liabilities 67,85¢ 639,05¢
Shareholder note 250,00( 152,00(
Current portion of capital lease 30,79 13,50(
Total Current Liabilities 394,17" 2,185,42.
Long-Term Liabilities:
Capital lease, less current portior 86,88: 53,64
Shareholder notes converted into common stoc — 2,916,32.
Total Long-Term Liabilities 86,88: 2,969,96:-
Total Liabilities 481,05¢ 5,155,38!
Stockholders Equity (Deficit) :
Preferred stock , $.001 par value; authorized 20,@000 shares; 783,000 and 0 issued a
outstanding at December 31, 2005 and December 3D02; liquidation preference $2.50 per
share 78< —
Common Stock, $.001 par value; authorized 100,00@0 shares; 10,126,375 issued ai
outstanding at December 31, 2005 and 3,951,183 isduand outstanding at December 31, 20( 10,12¢ 3,951
Paid in Capital 22,294,35 4,641,24
Accumulated deficit during the development stag (14,091,57) (9,105,55)
Total Stockholders’ Equity (Deficit) 8,213,69. (4,460,35)
Total Liabilities and Stockholders’ Equity (Deficit) $ 8,694,751 $ 695,03:




See accompanying notes to the financial statements.
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Viper Powersports, Inc.

(A Development Stage Company)

Consolidated Statements of Operations

Revenue
Cost of revenue

Gross profit

Operating Expenses:
Research and development cos
Selling, general and administrative

Loss from operations

Other (expenses) income
Interest expense
Other income

Net Loss

Net Loss Per Common Shart

(Basic and diluted)

Weighted Average Share:

Common Stock Outstanding

Cumulative from

Inception
Year Ended Year Ended Year Ended November 18,200:
December 31 December 31 December 31 through
2005 2004 2003 12/31/200¢
$ 1,171 $ 591,76( $ 49,19 $ 642,12:
1,34( 473,84 26,87¢ 502,06
(169) 117,91¢ 22,31¢ 140,06(
978,50 1,217,70! 546,72: 2,825,41!
4,010,87. 4,543,86 2,548,28! 11,365,15
4,989,37. 5,761,57. 3,095,01. 14,190,56
(4,989,54) (5,643,65) (3,072,69) (14,050,50)
(163,589 (133,149 (27,040 (323,77)
167,11. 15,60( 100,00( 282,71:
$ (4,986,01) $ (5761,20) $ (2,999,73) $  (14,091,57)
$ (091 $ 179 $ (1.29)
5,452,22. 3,245,00! 2,464,71.

See accompanying notes to financial statements.
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Consolidated Statements of Stockholders’ Equity (Cfeit)
For the Period from November 18, 2002 (Inception)a December 31, 2005

Viper Powersports, Inc.

(A Development Stage Company)

Preferred Preferred Common Common Common Accumulated
Stock Stock Stock Stock Stock Paid-In Accumulated Equity (Deficit)
Activity Shares Amount Shares Amount Subscribed Capital Deficit Total
BALANCE at November 18, 200z
(inception) — $ — — — — — — 3 —
Common stock for services ant
accounts payable -
$.40/share — — 425,00( 170,00( — — — 170,00(
Common stock for cash a
$.40/share — — 294,47¢ 117,79: — — — 117,79:
Net Loss from inception
through December 31, 2002 — — — — — — (344,61)) (344,61))
Balances at December 31
2002 — — 719,47¢ 287,79: — — (344,617) (56,82))
Common stock for services a
$.40 to $1.00/share — — 1,219,25I 1,095,501 — — — 1,095,501
Common stock for cash a
$.40/share — — 855,52. 342,204 — — — 342,20¢
Common stock for services ant
accounts payable at
$2.00/share — — 42,50( 85,00( — — — 85,00(
Common stock for cash a
$2.00 per share net of
issuance costs — — 457,39¢ 884,54¢ — — — 884,54¢
Value of warrants issued with
convertible debt — — — 110,16¢ — — — 110,16¢
Net loss for year ended
December 31, 2003 — — — — — — (2,999,73) (2,999,73)
Balances at December 31
2003 — — 3,294,14! 2,805,21 — — (3,344,34) (539,13()
Value of warrants issued with
convertible debt — — — 22,03: — — — 22,03
Common stock for cash at
$2.50/share — — 98,00( 245,00( — — — 245,00(
Common stock for services ant
software at $2.50/share — — 61,00( 152,50( — — — 152,50(
Common stock for
employement agreement
services at $2.50/share — — 175,00( 437,50( — — — 437,50(
Common stock issued with Ma
2004 Notes at $2.50/share) — — 133,33« 333,33! — — — 333,33!
Common stock grants to
employees at $2.50/share) — — 189,70( 474,25( — — — 474,25(
Value of warrants and options
issued for services — — — 175,36 — — — 175,36
Net loss for year ended
December 31, 2004 — — — — — — (5,761,20) (5,761,20)
Balances at December 31
2004 — — 3,951,18: 4,645,19; — — (9,105,55)) (4,460,35)
Common stock for cash at
$2.50/share — — 305,21. 763,03( — — — 763,03(
Common stock for payables
and debt converted at
$2.50/share — — 1,125,35. 2,813,37 — — — 2,813,37
Preferred stock for outstanding
debt converted at
$2.50/share 783,00( 1,957,501 — — — — — 1,957,501
Value of warrants and options
issued for services — — — 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 4) — (1,956,71) 613,09: (16,201,75) — 18,158,47 — —
Common stock for cash a
$3.90/share, net of offering
costs of $513,124 — — 1,000,03: 1,00( — 3,386,02. — 3,387,02
Common stock to Cornell
Capital Partners, LP issued
for SEDA equity agreement 134,92( 13E 749,86! 750,00(

Net loss for the endec



December 31, 2005 — — — — — — (4,986,01Y) (4,986,01))

Balances at December 31
2005 783,000 $ 782 10,126,37 $ 10,12¢ $ — $ 22,294,35 $  (14,091,57) $ 8,213,69
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Viper Powersports, Inc.
(A Development Stage Company)

Consolidated Statements of Cash Flows

Cash Flows Used in Operating Activities
Net Loss

Expenses not Requiring an Outlay of Cash
Depreciation
Common stock and warrants issued for compensationnal
expenses

Net Cash Used in Operation:

Changes to Operating Assets and Liabilities
Decrease (Increase) in accounts receivak
Decrease (Increase) in supplies and prepait
Decrease (Increase) in rental deposits and oth
Increase (decrease) in accounts payak
Increase (decrease) in accrued liabilitie

Cash Flows Used in Operating Activities

Cash Flows Used in Investing Activities
Funding from Thor Performance for engine developmenh
Purchase of intellectual property
Purchase of fixed asset

Cash Flows Used in Investing Activities

Cash Flows from Financing Activities:
Net proceeds from sale of stoc
Checks in excess of bank balance (reductio
Stockholder loan and capital lease paymen
Loans from stockholders

Cash Flows from Financing Activities

Net Increase (decrease) in Cas

Cash at Beginning of Perioc

Cash at End of Period

Supplemental Nor-Cash Financing Activities and Cash Flow
Information:

Common Stock issued for accounts payable (expens

Common Stock issued for accrued liabilities (expees)

Preferred Stock issued for Deb

Common Stock issued for Deb

Common Stock issued for software (asset

Year Ended
December 31,
2005

Year Ended
December 31,
2004

Year Ended
December 31,
2003

Cumulative from
Inception
(November 18, 2002) to
December 31, 2005

$ (4,986,01) $ (5761,20) $ (2,999,73) $ (14,091,57)
87,22t 69,06¢ 11,95: 168,25(
1,247,701 1,524,98, 1,145,501 3,946,24
(3,651,09)  (4,167,15)  (1,842,28) (9,977,07)
9,35¢ (9,410) — (55)

29,94¢ 186,43° (289,03) (254,121
(24,562) (12,500) (18,53¢) (55,60:)
(48,13:) 1,050,07! 442,32 45,52;

(389 367,49t 144,58! 85, 15!
(3,684,86)  (2,585,06)  (1,562,93) (10,156,18)
150,00( — — 150,00(

— (35,257) — (35,25.)

(69,93 (193,179 (267,89} (486,17
80,06¢ (228,429 (267,89} (371,43
4,150,05. 245,00 1,226,75 5,957,10.
(18,51%) (42,052) — —
(529,42:) (67,95¢) — (597,38()
693,00 2,282,191 978,85: 5,858,23!
4,295,11! 2,417,18; 2,205,60" 11,217,96
690,31 (396,31 374,77 690,35

36 396,34 21,57( —

$ 690,35 36 396,34 $ 690,35
$  1,268,69 20,00 35,000 $ 1,323,69:
$ 553,52: — — % 553,52;
$ 1,957,501 — — 3 1,957,501
$ 991,16 110,16¢ — 3% 1,101,32:
$ — 50,00 — 3 50,00(




Common Stock Issued for Engine Developmer
Technology and engine development obligation of

$150,000 $ 749143 $ — — 7,341,43
Equipment Acquired via capital lease $ — $ 72,59¢ — 72,59¢
Stock Warrants Issued with Convertible Debt $ 110,16¢ $ 22,03 — 132,20:
Interest Paid $ — $ 142,93¢ 13,74¢ 156,68:

Income Taxes Paic $ — 3 — — —

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

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

Viper Powersports Inc. was incorporated in Nevadd980 under a different name, and was inactivgéars. On March31, 2005 the Company
was recapitalized through a merger with Viper Moyote Company, a Minnesota corporation. The forstareholders of Viper Motorcycle
Company acquired 93.5% of the capital stock of ¥ipewersports Inc. in exchange for all of the aapitock of Viper Motorcycle Company.
This transaction was effected as a reverse meogdinfincial statement and operational purposes agaordingly Viper Powersports Inc.
regards its inception as being the incorporatioWiper Motorcycle Company on November 18, 20(Bee Note 4 - Recapitalizatiot)pon
completion of this reverse merger, Viper MotorcyClempany became a wholly-owned subsidiary of Vipewersports Inc.

The stock exchange in this reverse merger wastetfean a one-for-one basis, resulting in each $iodder 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 incorporatedlinnesota in March 2005 for the
purpose of receiving and holding engine developrtesiinology and related assets acquired by VipaePsports Inc. These assets were
acquired from Thor Performance Inc., a Minnesotpamtion in March 2005 in exchange for 2,996,5@&res of common stock of Viper
Powersports IndSee Note 3 - Purchase of Engine Development Té&gnd

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

The Company is a development stage company endgagiesign and development of premium V-Twin cruisertorcycles. The Company has
sold its capital stock and debt securities in ugiprivate placements to fund its development, etarg and other operations. The Company
also has issued substantial shares of its comnook &8 compensate officers and other employeesultamts, and vendors, and to satisfy
outstanding debt and other obligations. The Comgamginues to rely upon loans and sales of itstgegicurities to fund current operations.
The Companys executive and administrative offices, and itsieeering and development operations, are locatedli8,365 square foot facil
in suburban Minneapolis, Minnesota.
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Viper Powersports, Inc.
(A Development Stage Company)

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

Going Concern — The accompanying consolidated &izhistatements have been prepared assuming thea&ymwill continue as a going
concern. As shown in the accompanying consolidfiteahcial statements, the Company has incurred foses of $14,091,574 since inception,
and currently has no sales. The future of the Comsmdependent upon its ability to obtain finagcand upon future profitable operations
from the production of its motorcycles. Managenteag plans to seek additional capital through peiyddcements and a public offering of its
common stock. The consolidated financial stateme@atsot include any adjustments relating to thevecability and classification of recorded
assets, or the amounts of and classification bfliiees that might be necessary in the event tben@any cannot continue in existence.

Principles of Consolidation — The consolidated fficial statements include the accounts of Viper Pspagts Inc. and its wholly-owned
subsidiaries. All intercompany balances and tratisas have been eliminated in consolidation.

Debt Conversions - During early 2005, Viper MotarleyCompany substantially reorganized its finanpéition by converting a total of
$4,770,879 of its debt, including accounts payalle 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 commorkstod $1,957,500 was converted into
783,000 shares of preferred stock.

Use of Estimates - The preparation of financialkesteents in conformity with generally accepted actimg principles requires management to
make estimates and assumptions that affect thetegpamount of assets and liabilities and disclesdrcontingent assets and liabilities at the
date of the financial statements and the repomeauats of revenues and expenses during the reggrériod. Actual results could differ from
those estimates.

Loss Per Share - Basic and diluted net loss pentamshare is computed using the net loss applicaldlemmon shareholders and the
weighted average number of shares of common stotstamding. Diluted net loss per common share doegliffer from basic net loss per
common share since potential shares of common $tookconversion of debt and the exercise of wasrand options are anti-dilutive for all
periods presented.

Inventories - Inventories are stated at the lowerost or market. Cost is determined using the-firsfirst-out method (FIFO). Demonstration
motorcycles are stated at manufacturing cost asetves are recorded to state the demonstrationroyotes at net realizable value. The
Company reviews inventory for obsolescence andssxgeantities to determine that items deemed ofesotexcess are appropriately
reserved.
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Viper Powersports, Inc.
(A Development Stage Company)

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

Property and Equipment - Property and equipmenstated at cost. Depreciation is calculated orstteght-line method over the estimated
useful lives of the assets, which are 3 to 7 ydagasehold improvements are amortized straightdire the shorter of the lease term or
estimated useful life of the asset.

Impairment of Long Lived Assets - The Company resdong-lived assets for impairment annually or enfsequently if the occurrence of
events or changes in circumstances indicateshbatarrying 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 istten down to its estimated fair value on a discedrttash flow basis.

Revenue Recognition - The Company conducts itsshleugh a network of independent dealers, an€tmpany recognizes revenue for
sales to dealers after the following has takeneplac

* Motorcycles are delivered, which is at the timeythee shipped

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

* Persuasive evidence of an arrangement exists

. The sales price is fixed or determinal

The exception to the above statement is if theg(sple the dealer(s) are financed through deatamiting. At that point the company records
revenue for the bike sold and a receivable from@®Emerical Finance.

The Company’s dealer agreement provides that takedbeas no right of return unless the Companyainés the return.
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Viper Powersports, Inc.
(A Development Stage Company)

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

Warranty - The Company provides warranty coveragdét$ motorcycles with unlimited miles within a@gear period from date of purchase,
including parts and labor necessary to repair tbeoroycle during the warranty period.

A provision for the costs related to warranty exgewill be recorded as a charge to cost of gooldisveilzen revenue is recognized. The
estimated warranty cost will be based on industerages and the stage of production life cycldvef€@ompany’s motorcycles. The warranty
reserve will be evaluated on an ongoing basis soienits adequacy. At the same time the comparmyleats a Fair Market value of the risk
associated with the dealer financing liability ardords the entry. The liability exposure is bagedising an industry average of ten percent
(10%) for the motorcycle sales for the reportingqek Up to 2005 the company used a rate of fiveget (5%) but now has adjusted to ten
percent (10%).

Warranty information is detailed in the followinapie:

December 31 December 31 December 31
2005 2004 2003
Beginning balanc $ 27,59 % — 3 —
Warranties issue — 29,51t —
Warranty payment (12,007 (1,929 —
Ending balanc $ 1558 % 27597 $ —

Research and Development - Research and developoststare expensed as incurred. Assets thatquized for research and development
activities, and have alternative future uses, iditézh to its current use, are included in equiptreerd depreciated over their estimated useful
lives. Research and development costs consist plyned salaries and other compensation for develept and engineering personnel, contract
engineering and development costs for outsourcej@gs, equipment and material costs for developraetivities, and expenses for regulat
compliance and certifications.

Income Taxes - Income taxes are accounted for uhdeasset and liability method. Deferred inconxesaif any, are recognized for the
difference between the financial statement carrgimgpunts and the tax bases of existing assetdabilities. Deferred income taxes, if any,
will be recorded at the tax rates expected to keffect when amounts are to be included in futarable income. A valuation allowance is
recorded to reduce the deferred tax assets tatberats believed to be realizable. Due to the uag#st regarding the Company’s future
profitability, the future tax benefits of its losskave been fully reserved and no net tax benaditdeen recorded in these financial statements.
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Viper Powersports, Inc.
(A Development Stage Company)

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

Fair Value of Financial Instruments - The carryirsdues of balance sheet financial instruments agprates their fair values as the debt and
assets were incurred and acquired recently. Theaedial instruments include cash, accounts rebééyaccounts payable, accrued liabilities,
notes payables and indebtedness to related pateeggement is of the opinion that the Companytserposed to significant interest, credit
or currency risks arising from these financial instents.

Stock Options and Stock Based Compensation - Timep@ny has elected to expense options granted émipgoyees under the provisions of
SFAS 123 (Accounting for Stock-Based Compensativtt) respect to employee stock options. There wereptions issued from inception
through December 31, 2003.

The fair values of the employee stock options gramluring the years ending December 31, 2004 a8 2@re $29,863 and $497,700,
respectively. The fair values of these option ggamtre determined using the Black-Scholes modél thi¢ following assumptions: a risk-free
interest rate of 4.25%, an expected life of fivange 18% volatility, and no expected dividend yield

The Company also issued common stock for servicesiployees, certain contractors and financing @onigs. As such, common stock was
granted during the years ending December 31, 2664805 were $1,301,783 and $750,000 respectively.

The Company accounts for equity instruments issaewn-employees for services and goods under SEBSEITF 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 Transactiongdiving Equity Instruments Granted to other thanpfoyees.) Generally, the equity
instruments issued for services or goods are fomson shares or common stock purchase warrantse®iges or warrants are fully vested,
non-forfeitable and fully paid or exercisable a thate of grant and require no future performamecentitment by the recipient. The Company
expenses the fair market value of these secudtiesthe period in which the Company receives #ta&ted services.

Dealer Floor Plan Financing — In May 2003, the Campentered into a floor plan financing agreemeitit ®E Commercial Distribution
Finance Corporation (CDF) to establish a finandamility for the Companys independent dealers. Under this agreement, thgp@ay submit
an invoice to CDF describing the merchandise psiho a dealer when the dealer requests floorfplancing from CDF. If CDF accepts the
obligation to finance the merchandise, CDF paysGbmpany 97.6% to 100% of the amount invoiced. CThepany must provide to CDF
certain covenants when invoices are submittedléor fplan financing, relating to the bona fide matof 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 SIGNIFICANT ACOUNTING POLICIES (Cont.)

Dealer Floor Plan Financing (Continued) — Dealéithe Company also must each qualify independeitlly CDF to obtain financing through
this facility, and CDF must accept each financir@gsaction prior to CDF being obligated to finattee merchandise. CDF’s obligation is also
subject to certain conditions including deliverytioé merchandise by the Company to the dealerm@fidays of CDF’s acceptance, receipt by
CDF of the invoice within 10 days shipment to tlealér, and no revocation of CDF’s acceptance poishipment of the merchandise.

If CDF deems it necessary to repossess any merideafitnced by CDF, the Company must repurchasentrchandise from CDF at the
greater of the unpaid balance on such merchandige&ompany’s original invoice price, regardlesthe condition of the merchandise. The
Company also must pay any expenses incurred by r@afng to any repossession. The Company calaiateair Market Value of the risk
associated by reserving ten percent (10%) basédeoimdustry average for the motorcycle salesHerreporting period.

Either party upon 30 days written notice may temténthe Company’s floor plan financing facility wi€DF anytime, and CDF may terminate
the agreement anytime upon an event of defaulh&yCompany.

2. EQUITY FINANCING AGREEMENTS

The Company incurred a net loss of $4,986,019,885208 and $14,091,574, for the years ending Deeeih, 2005 and 2004 and the period
from inception (November 18, 2002) through Decen83gr2005, respectively. Viper produced 25 motoleyin 2004 as a “Development
Stage Company” while producing only one bike peléie(considered a “one-time” R&D production on tieav bike). The current business
plan is to commence commercial production in theed quarter 2006. No additional capital infusiat ke required to start commercial
production of motorcycles and engines.

The Company has completed the following financrag$actions to fund the anticipated cash flow $albrOn August 31, 2005 the Company
completed a private placement of 1,000,038 shar$3.80 per share resulting in net proceeds t&Cmpany of $3,387,024. On August 26,
2005 the Company also entered into an agreementQuitnell Capital Partners, LP for a Standby EqDitstribution Agreement (“SEDA”")
which enables the Company to draw down up to $BWp@r equity request, every five days. This eqestgital infusion allows the Company
to sell up to $15,000,000 in equity over a 24 mgrghod. The Company must register its Common Stoaler a registration statement with
the Securities and Exchange Commission prior tagreement becoming effective. Cornell will recetash compensation of 4% of the gross
proceeds of each stock sale made by the Comparer tirid 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 issued B20 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 &03der share. The Company also
issued 1,587 shares of its Common stock to Mo@gpital, Inc, who acted as Placement Agent foiSEBA facility.

3. PURCHASE OF ENGINE DEVELOPMENT TECHNOLOGY

Effective March 31, 2005, Viper Powersports Incquired substantial motorcycle engine technology ratated assets from Thor Performance
Inc., a Minnesota corporation. These assets weyeirgel in exchange for 2,996,575 shares of comnmorkof Viper Powersports Inc. issuet
Thor Performance, Inc. The Company valued the end@velopment technology at $2.50 per share anthtiapd $7,341,438 for the value of
the motorcycle engine development. This motorcgeleelopment was designed and developed over thépas years by Melling
Consultancy Design (MCD), an engine development fiased in the United Kingdom, which has previoaggigned both motorcycle and
auto racing engines.

Motorcycle development technology acquired from imMRerformance Inc. includes designs and prototjgregarious V-Twins and other
motorcycle engines and other components, and a,88@ommitment by Thor Performance Inc. to furel¢dbmpletion of certain
development in progress being conducted by MCD¢ciwbommitment 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 Coatsl SFAS 142500dwill and Other Intangible Assetthe
Company'’s policy is to capitalize costs incurrea@émnection with the purchase, from outside partésew engine development technology.
Any internally developed technology would be clfisdias research and development, and would be diatedy expensed. During 2005 the
Company capitalized $ 7,341,438 of motorcycle eagiavelopment cost. The Company’s policy is to dim®the cost capitalized in
connection with developing engine technology otraight line basis over 10 years. No amortizati@swaken during 2005 due to the asset
being placed in service during 2006 when salesrbiegtiake place.
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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 mewgigld Viper Motorcycle Company pursuant to a merggreement dated March 11, 2C
Upon consummation of this merger, Viper MotorcyClempany became a wholly-owned subsidiary of Vipawv&sports Inc. Prior to the
merger Viper Powersports Inc. was an inactive plhpheld company.

Immediately after completion of the merger, thexfer stockholders of Viper Motorcycle Company owB8b% of the outstanding shares of
capital stock of Viper Powersports Inc. Accordinghyis transaction constituted a reverse mergechvisi regarded as if Viper Motorcycle
Company had acquired Viper Powersports Inc. Thieseial statements present operations of Viperdvbycle Company from its inception
on November 18, 2002, and do not include any farations of Viper Powersports Inc.

For accounting and financial reporting purposeis, riverse merger was treated as a recapitalizafidiiper Powersports Inc. Viper
Powersports Inc. had no assets or liabilities amdusiness other than the search for a suitablgengarget, and accordingly its book value has
been stated at zero on the recapitalized balaresst.sh

Pursuant to the one-for-one share exchange battissaherger, the stockholders of Viper MotorcyClempany exchanged all of their capital
stock for a like amount and type of capital stoEkiper Powersports Inc. Common stockholders ofe¥imMotorcycle Company acquired a tc
of 8,272,324 shares of common stock of Viper Popats Inc., including shares issued for engine bigrent technology. Preferred
stockholders of Viper Motorcycle Company acquirddtal of 783,000 shares of preferred stock of Yipewersports Inc., which preferred
shares are convertible into common shares on darr@ie basis.

Additionally under this reverse merger, all outstiag options and warrants to purchase common sibdlper Motorcycle Company were
converted into like options and warrants to purehm@mmon 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 thefeing:

Debt Conversions - Incident to reorganizing the @any during January-March 2005, outstanding deth@Company in the aggregate
amount of $4,770,879 was converted into capitallstd the Company based on $2.50 per share. Thestecdnversions included $3,476,547,
owed to officers, directors and shareholders ctingi®f $2,694,418 in outstanding loans and intetfesreon, accrued compensation and
accounts payable of $344,629, and $437,500 teesatd terminate an employment contract with a forofficer.
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Viper Powersports, Inc.
(A Development Stage Company)

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

Thor Performance, Inc. - Effective March 31, 2088 Company acquired substantial motorcycle andhenggvelopment technology and
related assets from Thor Performance, Inc. in exghdor 2,996,575 shares of common stock of the fizmy valued at $2.50 per shaf@ee
Note 3). Due to this transaction, an officer and threep®)cipal shareholders of this Company benefigiattquired 2,401,192 common shares
of the total issued for Thor Performance, Inc.

Common Stock Issued for Services -December 2004, the Company granted a total 8f70® shares of its common stock, valued at $2¢5
share, to employees as additional compensatio2do4. These common shares were fully vested ahddald upon their grant, and included
125,000 shares granted to the President of VipeohMgcle Company.

Prior to December 2004, the Company had issued stbek grants from time to time for services intihg officers, directors and sharehold:
These transactions included stock grants in Nover2®@2 to March 2003 of 411,250 common shares4§j ier share, in May 2003 of
822,500 common shares at $1.00 per share, in Dee20B3 of 42,500 common shares at $2.00 per shagen May 2004 of 16,000 comm
shares at $2.50 per share.

The value of common shares issued in all thes& gpamnts for services was determined by the Comgdwyard of Directors based on
concurrent sales of the Company’s common stockitelated parties as well as the development stdttiee Companys business at the time
these stock grants.

Private Placements - In connection with variousaig placements of the Company’s common stock sireaption, officers, directors and
shareholders have purchased its common stock asathe terms under which unrelated parties havecipated in these placements. Sales to
officers, directors and shareholders in private@haents has included a total of 504,750 commorestetr$.40 per share in a placement from
November 2002 to March 2003 a total of 70,000 comstrares at $2.00 per share in a June to Decerib8ri2acement, and a total of 40,z
common shares at $2.50 per share in a Februaratohv2005 placement.
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Viper Powersports, Inc.
(A Development Stage Company)

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

Indebtedness to Principal Shareholders - From Dbee2003 to August 2004, David Palmlund Il (a pijal shareholder) loaned a total of
$2,000,000 to the Company, for which he receivatbua notes bearing interest rates from 10% to a&%having maturity dates from August
2004 to September 2005. All of this debt was outiteg as of December 31, 2004. In March 2005, ebdoeb150,000 of a Series A
Convertible Secured Note, Mr. Palmlund convertédfahis debt, including accrued interest, into ;00D shares of preferred stock of the
Company and 64,635 shares of common stock of tmep@ny, all based on the share price of $2.50. Heenverted $150,000 Series A Note
bears an interest rate of 18% per annum, and igectble into common shares of the Company on tmshof $2.50 per share. The Series A
note matures on September 30, 2005. This Seriestd ¥ also secured by tangible and intangibletasgghe Company.

Indebtedness to Related Parties - Five other cel|zdeties, including an officer, two directors, d@na principal shareholders have made
substantial cash advances or working capital lbatise Company from time to time since its inceptidhey have received unsecured 8% r
for these advances and loans. As of December 3Y4, 673,237 of these 8% notes was outstandingydiray accrued interest. In February to
March 2005, all outstanding 8% notes of the Compargiuding accrued interest thereon, were condertto shares of common stock of the
Company based the price of $2.50 per share.

Guarantee of Letter of Credit — In February of 2606 Letter of Credit was renewed in the amour#2£f0,000. In February of 2005 the Letter
of Credit was renewed and increased from the $000 @riginally obtained in January 2004, to $200,06 January 2004, the Company
obtained a $100,000 Letter of Credit from CompaaskBof Dallas Texas in favor of GE Commercial Digition Finance Corporation. This
Letter of Credit also was guaranteed by David Pahaillll (a principal shareholder), who is beingd&8,000 per month as long as the
guarantee is outstanding.

Consulting Compensation - During 2003 and 2004 Qbmpany paid compensation to a principal sharehdtd consulting services related to
motorcycle production development and creationnodssembly manufacturing system. These consuliipgreses included $55,000 in 2003
and $36,000 in 2004.

Employment Agreement — In January 2004, the Compatgred into a 3-year employment agreement withyTesbitt to pay him an annual
salary on the basis of $94,600 until April 2004 #émefeafter on an annual basis of $104,060. Thisesgent also provided for him to be paid
total bonuses of $25,000 in 2004. The agreemeataiigates the Company to provide his medicalriasce, a monthly fuel expense
allowance, a vehicle for his travel purposes, aiichbursement of his reasonable out-of-pocket exggerdr. Nesbitt's agreement also provides
that if his employment is terminated without causewill receive a cash severance payment equé%o of his annual compensation for 24
months.

Settlement of Employment Contract — In January 20@5Company issued a total of 175,000 sharesrofroan stock expensed on a per share
price of $2.50, for the termination of an officeemployment contract.

Inventory Financing — In November 2005 the Compamtgred into a Inventory Financing Arrangement witle of its principal shareholders,
David Palmlund, to provide a total of $800,000$ecuring inventory related to starting productioithie second quarter of 2006. Interest of
percent (2%) per month was to be paid on the aeevatstanding balance during each month. The astg balance was to be repaid at the
end of ninety (90) days as the agreement woulditexte. Only $100,000 had been borrowed under theeagent as of December 31, 2005. In
January 2006 the agreement was extended for ar@@haays and $300,000 has been borrowed.
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Viper Powersports, Inc.
(A Development Stage Company)

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

The Company has issued warrants to purchase aofda383,639 shares of its common stock, and lsésogranted options to purchase a total
of 932,000 of its common shares.

Warrants - Outstanding warrants of the Companyutalmse 53,635 common shares at a price of $2106hpee have three-year terms,
expiring from June 2006 to January 2007; and oundsitey warrants to purchase 330,000 common shatés atice of $2.50 per share have
five-year terms, expiring from December 2008 to &a2010; outstanding warrants to purchase 150,080wm shares at a price of $6.00 per
share have a five-year term expiring in January020litstanding warrants to purchase 1,750,000 camshares at a price of $4.60 per share
have a three-year term expiring August 2008; aridtanding warrants to purchase 100,004 common slad price of $3.90 per share have a
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 isdnethe Company have been exercise
far.

Stock Options - Outstanding stock options all hiwe-year terms expiring from January 2009 to Nobem2010. They consist of options to
purchase 782,000 common shares at a price of $2i56hare, an option to purchase 75,000 commoeslaaa price of $2.00 per share, and
options to purchase 75,000 common shares at a@ri®.00 per share. Related parties hold optiormitchase 647,000 common shares, and
the balance of options to purchase 285,000 comrnares are held by current and former employeeglmadtors of the Company. No stock
options granted by the Company have been exersiséat.

VIPER POWERSPORTS, INC.
COMMON STOCK WARRANTS & OPTIONS

Options Warrants
12/31/2005 12/31/2004 12/31/2005 12/31/2004
Beg Bal 165,00( — 283,63! 116,13!
Issuec 767,00( 165,00( 2,100,00: 167,50(
Exercisec — — — —
Cancellec — — — —
End Bal 932,00( 165,00( 2,383,63! 283,63!
Exercisable 882,00( 165,00( 2,383,63! 283,63!

7. LEASING ACTIVITIES

On July 2, 2004, the Company entered into a calgitale with CNC Associates for a HAAS VF2-SS CNding machine for a term of 60
months. Monthly payments of $1,421.58 are requineder the lease.

On October 17, 2005, the Company entered into satdpase with Citizen Automobile Finance for #guisition of a 2004 delivery van for a
term of 60 months and an interest rate of 7.99%ntkly payments of $407.36 are required under tdasé.
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Viper Powersports, Inc.
(A Development Stage Company)

Notes to Consolidated Financial Statements

On December 7, 2005, the Company entered into itatégmase agreement with Venture Bank for the &ition of a 2004 Chevy Truck for the
term of 48 months and an interest rate of 8.5%. thlgrpayments of $802.92 are required under ttasde

On December 30, 2005, the Company entered intpitatéease with Ingersoll Rand for a compressorfterm of 24 months. Monthly
payments of $448.46 are due under this lease.

On February 6, 2006, the Company entered into anatipg lease for manufacturing and office spaactmmmodate the Company’s future
manufacturing operations. The term of the leasixiy (60) months beginning March 1, 2006. Futuieimum lease payments under this
agreement have been included in the schedule afmaim operating lease payments. Monthly base leagments of $15,898.58 are required
during the entire term of the lease. During the themf March and April 2006, progress payments béllmade as the interior is under
construction and the first full payment will be dday 1, 2006 in the amount of $15,898.58 Additibnedpproximately $9,400 in other costs
such as CAM and taxes will be paid monthly. Thetbewocosts will be adjusted on a yearly basis ameither move up or down.

Minimum lease payments are as follows:

Operating

For the years ending December 3: Capital Lease Lease
2006 $ 35,67 $ 146,14
2007 36,12( 190,78:
2008 31,18¢ 190,78
2009 23,62: 190,78
2010 4,481 190,78
2011 — 31,79

Total 131,07¢ $ 941,07:
Amount for interes 13,40:

Net 117,67¢
Less: Current portio 30,79t
Long term portior $ 86,88:

8. PREFERRED STOCK

The Company has authorized 20,000,000 shares fefrprd stock with par value of $.001 per shareth@ge, 783,000 have been designated as
Series A Preferred Stock with a stated value d@per share. The 783,000 shares were issuedlibatd&2.50 per share, and are issued and
outstanding as of August 31, 2005. Each share wé$A Preferred Stock has one voting right, curtivdeannual dividend rights of $.20 per
share, conversion rights for one share of commackstiquidation preference of $2.50 per share, apdovision for antidilution in the case of
stock splits, dividends, recapitalizations, mergersther business combinations.

9. SUBSEQUENT EVENT

On January 17, 2006 the Company terminated its SEgr&ement (discussed in Note 2) with Cornell G&jiartners, LP. In accordance with
the termination agreement, the Company cancel&B83%hares of its common stock and 1,750,000 efarsants that were issued in
connection with the agreement. As a result oftérisination, the Company has no agreement in pitaobtain the equity funding required to
implement its business plan.
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PART Il — INFORMATION NOT REQUIRED IN PROSPECTUS
Item 24 — Indemnification and Limitation of Director and Officer Liability

Our organizational documents provide for indemaificn of our directors and officers to the fullegtent permitted by Nevada law, which n
have the practical effect in certain cases of elating the ability of our stockholders to collecdmetary damages from our directors and
officers. There is no pending litigation or proceegdinvolving any of our directors or officers whigvould require indemnification under
Nevada law, nor are we aware of any threateneghtitn or proceeding that might result in a claamguch indemnificatior

Insofar as indemnification for liabilities arisingnder the Act may be permitted to our officers dindctors under Nevada law or otherwise, we
have been advised that in the opinion of the SEHEh fndemnification is against public policy as egsed in the Act and is, therefore,
unenforceable.

Specifically, our directors will not be persondible for monetary damages for breach of fiducidugy as directors, except for:

. any breach of the duty of loyalty to us or our ktuzlders;

. acts or omissions not in good faith or that invdivetentional misconduct or a knowing violationlaxv;

. dividends or other distributions of corporate as$eat are in contravention of certain statutorgamtractual restriction:
. violations of certain laws; ¢

. any transaction from which the director derivesraproper personal benef

Liability under federal securities law is not lieit by our organizational documents.

We have agreed to indemnify and hold harmless tidebvriter and each participating dealer insofaswash claim arises out of or is based
upon (a) any violation of our registration requiety (b) any improper use of sales literature hhy(c)jsany untrue statement or alleged untrue
statement made by us; (d) any untrue statemerikegied untrue statement of a material fact conthiiijein the registration statement, any
preliminary prospectus, the effective prospectushe final prospectus or any amendment or suppi¢thereto, or (ii) in any application or
other document, executed by us specifically fohsygplication or based upon written informatiomfshed by us, filed in order to qualify the
units under the securities laws of the states wfikgrgs where made; or (e) the omission or allegetssion to state in the registration
statement, any preliminary prospectus, the effeqiospectus, or the final prospectus or any amentlor supplement thereto.
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Item 25 — Other Expenses of Issuance and Distribwtn

The following table sets forth the estimated expsrts be incurred in connection with the issuamzedistribution of the securities being
registered.

Registration Fe $ 50,00(
Legal Fees and Expens 80,00(
Accounting Fees and Expen: 5,00(
Miscellaneou: 50,00(
Total $ 185,00(

Item 26 — Recent Sales of Unregistered Securities

The Company had a dealer warrant program wheretly éd@aler ordering at least five motorcycles wdwddawarded 5,000 dealer warrants
with an exercise price of $5.00 per share of comstook. Each additional motorcycle ordered by deteaill qualify such dealer for an
additional 1,000 dealer warrants. The dealer wésnanll expirein five years and carry a cash strike price of 856r warrant. Dealers orderi
more than five motorcycles will be granted 1,00@i8dnal dealer warrants per motorcycle order urilisr program. The dealer warrant
program ended on April 21, 2006. Two hundred thodsdealer warrants were issued to 25 dealers uhdgrogram and the dealer warrants
were not registered under the Securities Act 03193 amended.

Common Stock Issued for Services

In December 2004, the Company granted a total 8f70® shares of its common stock, valued at $265GIpare, to employees as additional
compensation for 2004. These common shares wdyevkdted and fully paid upon their grant, and ugeld 125,000 shares granted to our
President.

Prior to December 2004, the Company had issued stbek grants from time to time for services intihg officers, directors and sharehold:
These transactions included stock grants in Nover2®@2 to March 2003 of 411,250 common shares4§i ier share, in May 2003 of
822,500 common shares at $1.00 per share, in Dee20B3 of 42,500 common shares at $2.00 per shagen May 2004 of 16,000 comm
shares at $2.50 per share.

Private Placement

In connection with various private placements & @ompany’s common stock since inception, officéirgctors and shareholders have
purchased its common stock on the same terms wideh unrelated parties have participated in thidgeements. Sales to officers, directors
and shareholders in private placements has incladethl of 504,750 common shares at $.40 per shar@lacement from November 2002 to
March 2003 a total of 70,000 common shares at §2c0@hare in a June to December 2003 placemanhg #otal of 40,212 common shares at
$2.50 per share in a February to March 2005 planeéme

Iltem 27 — Exhibits
Exhibits

The exhibits filed with this registration statemenincorporated herein by reference are set fontkthe Exhibit Index set forth elsewhere
herein.

Financial Statement Schedu
Schedules filed with this registration statememtsat forth on the Index to Financial Statementt$osth elsewhere herein.
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Item 28 — Undertakings

The undersigned registrant hereby undertakes:

1.

To file, during any period in which offers or sakr® being made, a p-effective amendment to this registration staterr

(i)
(i)

(iii)

To include any prospectus required by Section 1B(a&f the Securities Act of 193

To reflect in the prospectus any facts or everisray after the effective date of the registratstatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaiehange in the
information set forth in the registration statemétwithstanding the foregoing, any increase arease in volume of
securities offered (if the total dollar value otaagties offered would not exceed that which wagstered) and any
deviation from the low or high end of the estimategiximum offering range may be reflected in therfaf prospectus
filed with the SEC pursuant to Rule 424(b) if, iretaggregate, the changes in volume and priceseprao more than a
20% change in the maximum aggregate offering métdorth in the “Calculation of Registration Feable in the
effective registration statement; a

To include any material information with respecttie plan of distribution not previously disclosadhe registration
statement or any material change to such informatidhe registration stateme

that, for the purpose of determining any liabilityder the Securities Act of 1933, each such pdstife amendment shall be
deemed to be a new registration statement reléditige securities offered therein, and the offeohguch securities at that time
shall be deemed to be the initial bona fide offgtimereof.

to remove from registration by means of a postetife amendment any of the securities being regidtevhich remains unsold
at the termination of the offerin

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers or persons controlling
registration pursuant to the foregoing provisiarsptherwise, the registrant has been advisedrittae opinion of the SEC such
indemnification is against public policy as expesbi the Securities Act of 1933 and is, therefaresnforceable. In the event that a claim for
indemnification against such liabilities (othernthéie payment by the registrant of expenses indyea director, officer or controlling person
of the registrant in the successful defense ofeantipn, suit or proceeding) is asserted by suactbr, officer or controlling person in
connection with the securities being registered rdgistrant will, unless in the opinion of its osel the matter has been settled by controlling
precedent, submit to a court of appropriate jucigai the question whether such indemnificatiorithy against public policy as expressed in
the Securities Act of 1933 and will be governedHtsy final adjudication of such issue.
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SIGNATURES

In accordance with the requirements of the Seeuritict of 1933, the registrant certifies that i$ h@asonable grounds to believe that it meets
all of the requirements for filing on Form SB-2 aauathorized this registration statement to be sigmeour behalf by the undersigned, in
Minneapolis, Minnesota on May 30, 2006.

VIPER POWERSPORTS IN(C

By: /s/John La
John La
President, C-founder and Directc

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the capaci
and on the dates stated.

Signature Title Date

/s/ John La
John Lai President, C-founder, Directol May 30, 200¢

/s/ Jerome Pose
Jerome Pose Chief Financial Office May 30, 200¢

/s/ Robert O. Knutso
Robert O. Knutsol Director May 30, 200¢
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EXHIBIT LIST

Method of Filing

Filed herewittr

Incorporated by reference to the Company’s cunembrt on
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Company’s cunemort on
Form 1(-KSB filed 3/31/0€

Filed herewitr

Incorporated by reference to the Company’s cunemort on
Form 1(-KSB filed 3/31/0€

Filed herewitr

Incorporated by reference to the Company’s cunemort on
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Com(’s current report o
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Comg’s current report o
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Company’s cunemort on
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Company’s cunembrt on
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Comg’s current report o
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Com(’s current report o
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Company’s cunembrt on
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Comg’s current report o
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Com(’s current report o
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Company’s cunembrt on
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Company’s cunemort on
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Com(’s current report o
Form 1(-SB12G filed 11/22/0!

Incorporated by reference to the Comg’s current report o
Form 1(-KSB filed 3/31/0€

Incorporated by reference to the Company’s cunemort on
Form 1(-QSB filed 5/12/0¢

Incorporated by reference to the Company’s cunembrt on
Form 1(-KSB filed 3/31/0€

Filed herewitr

Incorporated by reference from Exhibi

Incorporated by reference from Exhibi

Filed herewitr

Exhibit
Number Exhibit
1 Underwriting Agreemer
3.1 Articles of Incorporation
3.2 Bylaws
4.1 Warrant Agreemer
4.2 Rights of Series A Preferred Shareholders
5 Opinion regarding legalit
10.1+ Asset Purchase Agreement
10.2+ Dealer Agreemer
10.3+ Financing Floor Plan Vendor Agreemt
10.5# Racing Partners Management Inc. Consulting Agreémen
10.6# Nesbitt Employment Agreement(
10.7# Palmlund Secured Inventory Financing Agreen
10.8# Palmlund Series A 18% Convertible Secured I
10.9# V-Twin Engine Component Purchase Order With MCD
10.10# Placement Agent Agreement With Bathgate Capitainees
LLC
10.11* Financing Services Consulting Agreement With UScE
Consulting, Inc
10.12* Long-Term Lease Agreement for Big Lake Facility tfvaiut
Exhibits)
10.13* Viper Motorcycle Company Amendment to Secured
Inventory Financing Agreeme
10.14+  Agreement and Plan of Business Combina
13.1 Form 1(-KSB
13.2 Form 10-QSB
21 Subsidiaries of Registrant
23.2 Consent of Child, Van Wagoner & Bradshaw, PL
23.3 Consent of Hinshaw & Culbertson LL
23.4 Consent of US EURO Securities, It
24 Power of Attorney
+ Filed previously with Form 1-SB12G which was filed on November 22, 2(
#  Filed previously with Amendment #1 to Form-SB which was filed on January 19, 20
* Filed with Form 1-KSB which was filed on March 31, 20C
(1) Management agreement or compensatory plan or amae.
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EXHIBIT 1
UNDERWRITING AGREEMENT

, 201

US EURO Securities, Inc.
Penthouse Floor

13661 Perdido Key Drive
Perdido Key, Florida 32507
Attn: Michael Roy Fugler

Gentlemen:
Viper Powersports, Inc., a Nevada corporation {@@mpany”), hereby confirms its agreement with ythe “Underwriter”) as follows:

SECTION 1
DESCRIPTION OF SECURITIES

1.1 The Offering . The Company proposes to issue and sell 1,000J0@8 (the “Firm Units”) of the Company’s securitieeach Firm Unit
comprising two shares (the “Shares”) of its ComrStock and one five-year warrant (the “Offering”ytou as the Underwriters. In addition,
the Underwriters shall have the option, exercisé&0 days from the Effective Date (as definebbis, to sell all or any part of an aggregate
of 150,000 additional Units (the “Option Units"plely for covering overllotments, if any. The Firm Units and the Optionitd are hereinaft
collectively referred to as the “Units.” The Compdrereby appoints the Underwriter as its exclugimanaging) agent to sell the Units, subject
to the terms and provisions of this Agreement, fimacommitment basis. Pursuant to the terms atiSe 3.4, upon completion of the

Offering (the “Closing Date”), the Company sha#iug and sell to the Underwriter and its desigrtbesUnderwriter's Warrants (as defined
below).

SECTION 2
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

In order to induce the Underwriter to enter intis thgreement, the Company hereby represents anéimiarto and agrees with the Underwriter
that:

2.1.Registration Statement and ProspectusA registration statement on Form SEFR2e No. 333-133522has been prepared by the
Company in conformity with the requirements of 8exurities Act of 1933, as amended (the “SecurRig?), and the rules and regulations of
the Securities and Exchange Commission (the “Cowsion$) thereunder, and said registration staterhastbeen filed with the Commission.
Copies of such registration statement and any ament$, and all forms of the related prospectusatagwed therein, have been delivered to




the Underwriter. Such registration statement, idiclg the prospectus, Part Il, and financial scheslahd exhibits thereto, as amended at the
time when it shall become effective, is herein mefé to as the “Registration Statement,” and tlesjpectus included as part of the Registration
Statement on file with the Commission when it shaltome effective or, if the procedure in Rule 42Ahe Rules and Regulations (as defi
below) under the Securities Act is followed, thegpectus that discloses all the information theag wraitted from the prospectus on the
effective date pursuant to such Rule, and in eithse, together with any changes contained in esgppctus filed with the Commission by the
Company with your consent after the effective ddtthe Registration Statement, is herein referceastthe “Final Prospectudf'the procedur:

in Rule 430A is followed, the prospectus includsdart of the Registration Statement on the daenwhe Registration Statement became
effective is referred to herein as the “Effective$pectus.” Any prospectus included in the RedisineStatement and in any amendments
thereto prior to the effective date of the RegtfraStatement is referred to herein as a “PrelanirProspectus.” For purposes of this
Agreement, “Rules and Regulations” mean the ruhgsragulations adopted by the Commission undeS#wurities Act.

Included in the Registration Statement are thedjtlie Shares; and the shares of Common Stockegsagainst exercise of the Underwriter’s
Warrants (as defined below). As used in this Agrestnthe term “Effective Date” refers to the ddte Commission declares the Registration
Statement effective pursuant to Section 8 of theuBges Act.

2.2.Accuracy of Registration Statement and ProspectusThe Commission has not issued any order prevgotisuspending the use of any
Preliminary Prospectus with respect to the Unitsl @ach Preliminary Prospectus has conformed imatérial respects with the requirements
of the Securities Act and the applicable RulesRadulations and to the best of the Company’s kndgéehas not included at the time of filing
any untrue statement of a material fact or omittestate a material fact required to be statecether necessary to make the statements therei
not misleading; except that the foregoing shallamtly to statements in or omissions from any Biielary Prospectus in reliance upon, and in
conformity with, written information furnished tbé Company by the Underwriter, or from any Undetevrinrough the Underwriter,

specifically for use in the preparation thereof.

When the Registration Statement becomes effectideoa the Closing Date, the Registration StatenmbatEffective Prospectus (and on the
Closing Date, the Final Prospectus) will contairstdtements which are required to be stated thémeaccordance with the Securities Act and
the Rules and Regulations. No such document wiitaio any untrue statement of a material fact ot torstate any material fact required tc
stated therein or necessary to make the staterntertin not misleading; except that the foregoiagsdnot apply to information contained ir
omitted from the Registration Statement or the &ife Prospectus or Final Prospectus in relian@muwgritten information furnished by the
Underwriter, or by any Underwriter through the Unaiter, specifically for use in the preparatiortaof. The Company will not at any time
hereafter file any amendments to the Registratiatefhent or in accordance with Rule 424(b) of théeRand Regulations of which the
Underwriter shall not have been previously advisegidvance of filing or to which the Underwriteraditreasonably object in writing.
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2.3.Financial Statements. Child, Van Wagoner & Bradshaw, PLLC, whose repafipear in the Effective Prospectus and the Final
Prospectus, are, and during, the periods coverdddiyreports were, independent accountants asreztjby the Securities Act and the
applicable Rules and Regulations. The financidaestants and schedules (including the related notek)ded in the Registration Statement,
any Preliminary Prospectus or the Effective Progpeor the Final Prospectus, present fairly tharfaial position, the results of operations,
changes in financial position of the entities putpd to be shown thereby at the dates and foréhiegs indicated; and such financial
statements have been prepared in accordance widrajly accepted accounting principles consisteaiglied throughout the periods
indicated.

2.4.No Material Adverse Change. Except as may be reflected in or contemplatethbyEffective Prospectus or the Final Prospectus,
subsequent to the dates as of which informati@ivisn in the Effective Prospectus or the Final peatus, and prior to the Closing Dates, (a)
there shall not have been any material adversegehiarthe condition, financial or otherwise, of thempany or in its business taken as a
whole; (b) there shall not have been any materdalsiaction entered into by the Company other tfarsactions in the ordinary course of
business; (c) the Company shall not have incurngthaaterial liabilities, obligations or claims, domgent or otherwise, which are not disclo:
in the Effective Prospectus or the Final Prospedti)sexcept in the ordinary course of businesswitidl the consent of the Underwriter, there
shall not have been nor will there be any changkercapital stock or long-term debt (except curpayments) of the Company; and (e) the
Company has not and will not have paid or declamddividends or other distributions on its capstaick.

2.5.No Defaults. Other than as disclosed in the Effective Progmeat the Final Prospectus, the Company is notyndefault (which has not
been waived) in the performance of any obligatamreement or condition contained in any debenhgts or other evidence of indebtednes
any indenture or loan agreement. The executiordefidery of this Agreement and the consummatiotheftransactions herein contemplated,
and compliance with the terms of this Agreement mot conflict with or result in a breach of anytbg terms, conditions or provisions of, or
constitute a default under, the articles of incogtion, as amended, or by-laws of the Company;remg, indenture, mortgage, deed of trust, or
other material agreement or instrument to whichGbenpany is a party or by which it or any of iteperty is bound, other than for which the
Company has received a consent or waiver of suctuad, breach or default or except where such dtefaauld not have a material adverse
effect on the business of the Company; or any iegisaw, order, rule, regulation, writ, injunctioor, decree of any government, governmental
instrumentality, agency or body, arbitration trillor court, domestic or foreign, having jurisdictiover the Company or its property. The
consent, approval, authorization, or order of amyrcor governmental instrumentality, agency orybisdnot required for the consummation of
the transactions herein contemplated except sunfegde required under the Securities Act or utigessecurities laws of any state or
jurisdiction.

2.6.Incorporation and Standing . Each of the Company and its Subsidiaries (asdéfin Section 12.7 hereof) is, and at the CloBiates
(hereinafter defined) will be, duly incorporatediaralidly existing in good standing as a corpomatimder the laws of the jurisdiction of its
organization, with full power and authority (corpte and other) to own its property and conduct
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its business, present and proposed, as descrilikd Effective Prospectus and the Final Prospetitescompany has full power and authority
to enter into this Agreement; is duly qualified andjood standing as a foreign corporation in gadbdiction in which the character or
location of its properties (owned or leased) orrthture of its business makes such qualificatiaressary except where the failure to be so
qualified would not have a material adverse efecthe Company; and each of the Company and itsidiabies holds all material licenses,
certificates, and permits from governmental autfeminecessary for the conduct of its busines®asribed in the Effective Prospectus and
Final Prospectus.

2.7.Capitalization . The Company’s authorized and outstanding cap@ttin on the Effective Date and on the Closingedatreinafter
defined) are and will be as set forth under theioagCapitalization” in the Effective Prospectusdathe Final Prospectus. The Company’s
securities conform to the description thereof cimata under the captions “Description of Securitiesthe Effective Prospectus and the Final
Prospectus. The outstanding shares of Common &tak been, and the shares underlying the Underigritdarrants, upon issuance and
delivery against payment therefor in the manneciesd herein, will be, duly authorized and validdgued, fully paid and nonassessable. No
sales of securities have been made by the Compavriglation of the registration or anti-fraud preigins of the Securities Act or in violation of
any other federal law or laws of any state or fliagon.

2.8.Legality of Units . The Units, the Shares, and the Common Stockl#sugon the exercise of the Underwriter's Warrdnatge been duly
and validly authorized and, when issued and dedvegainst payment therefor as provided in thissAgrent, will be validly issued, fully paid
and nonassessable. There are no preemptive rigbther rights to subscribe for or to purchasegror restriction upon the voting or transfer
any shares of Common Stock pursuant to the Companiitles of incorporation, by-laws or other gawrg documents or any agreement or
other instrument to which the Company or any oSittbsidiaries is a party or by which any of thenyra bound. Neither the filing of the
Registration Statement nor the offering or salthefUnits as contemplated by this Agreement giigesto any rights, other than those which
have been waived or satisfied, for or relatingw® tegistration of any shares of Common StockoAthe outstanding shares of capital stock of
each Subsidiary of the Company are owned directlpdirectly by the Company, free and clear of alaim, lien, and encumbrance or secu
interest. The Underwriter's Warrants, when sold delivered, will constitute valid and binding olditipns of the Company enforceable in
accordance with the terms thereof. A sufficient bemof shares of Common Stock of the Company haea lbeserved for issuance upon
exercise of the Underwriter's Warrants.

2.9.Prior Sales. No unregistered securities of the Company, ddffihate or of a predecessor of the Company haenbsold within three
years prior to the date hereof, except as disclosdte Registration Stateme

2.10.Litigation . Except as set forth in the Effective Prospectubtae Final Prospectus, there is, and at the @d3ate there will be, no
action, suit or proceeding before any court, aakibn tribunal or governmental agency pendingpdhe knowledge of the Company,
threatened, which might result in judgments agaimstCompany not adequately covered by insuraneéhimh collectively might result in any
material adverse change in the condition




(financial or otherwise), the business or the peatpof the Company, or which would materially efféne properties or assets of the Comp.

2.11.Underwriter 's Warrants . Upon issuance of the Underwriter’'s Warrants pamsto Section 3.4 of this Agreement, the Underwiénd
designees of the Underwriter will receive good aratketable title thereto, free and clear of athdieencumbrances, charges and claims
whatsoever; and the Company will have on the BifedDate and at the time of delivery of such Und#ex’'s Warrants the requisite power i
authority to sell, transfer and deliver such Undéex's Warrants in the manner provided hereunder.

2.12.Finder . The Company knows of no outstanding claims agdifier compensation for services in the naturadihder’s fee, origination
fee or financial consulting fee with respect to differ and sale of the Units hereunder except agipusly disclosed in writing to the
Underwriter.

2.13Exhibits; Contracts; Agreements. There are no contracts or other documents whiehesuired to be filed as exhibits to the Regigira
Statement by the Securities Act or by the RulesReglulations which have not been so filed and eadltract to which the Company is a party
and to which reference is made in the Effectivespeatus and the Final Prospectus has been dulyadiddy executed by the Company and, to
the best of the Company’s knowledge, is in fulckoand effect in all material respects in accordamith its terms, and none of such contracts
have been assigned by the Company; and the Conkpamys of no present situation or condition or fabich would prevent compliance with
the terms of such contracts, as amended to datepEfor amendments or modifications of such catdran the ordinary course of business
Company has no intention of exercising any rightcivlit may have to cancel any of its obligationsl@nany of such contracts, and has no
knowledge that any other party to any of such @mt$rhas any intention not to render full perforogaander such contracts. All material terms
of each contract, agreement, plan, arrangememaderatanding to which the Company is a party, avhiech it may reasonably be expected to
become a party, have been fully disclosed in tHedifre Prospectus and Final Prospectus.

2.14.Tax Returns . The Company has filed all federal and state étxrns that are required to be filed by it and esid all taxes shown on
such returns and on all assessments receiveddyhié extent such taxes have become due. All taktbsespect to which the Company is
obligated have been paid or adequate accrualsbeareset up to cover any such unpaid taxes.

2.15.Property . Except as otherwise set forth in or contemplatethe Effective Prospectus and the Final Prosgetiie Company and its
Subsidiaries have good and marketable title irsfemle to all real property and good and marketétieto all personal property owned by
them, in each case free and clear of all liensyericances and defects, except such as are desuorittedlEffective Prospectus and the Final
Prospectus or such as do not materially effecv#ihee of such property and do not interfere with tise made or proposed to be made of such
property by the Company or such Subsidiaries; aydreal property and buildings held under leas¢hkeyCompany and its Subsidiaries are
held by them under valid, existing, and enforcedddses with such exceptions as are not materiatiamot interfere with the use made or
proposed to be made of such property and buildiyghe Company and such Subsidiaries.
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2.16.Authority . The execution and delivery by the Company of &gseement has been duly authorized by all necgessaporate action and
this Agreement is the valid, binding and legalljozoeable obligation of the Company, except astsigh indemnity hereunder may be limited
by federal or state securities laws or public poliad except as enforceability may be limited bgKvaptcy, insolvency, or similar laws
affecting creditors rights generally and by generplitable principles.

2.17.Lock-Up . The Company has obtained from each of its officdirectors, and 5% or greater shareholders,rHigiowritten agreement tt
for a period of 180 days from the Effective Dateoheshe will not, without prior written consenttbe Underwriter, sell or otherwise dispose of
any shares of Common Stock of the Company ownetitiror indirectly or benificially by him, othehén intra-family transfers or transfers to
a trust for estate planning purposes.

2.18.Use of Form SB2 . The Company is eligible to use Form SB-2 fordffer and sale of the Units.

2.19.Governmental Compliance. Neither the Company nor any Subsidiary is inatioin of any law, ordinance, governmental rule or
regulation or court decree to which it may be scthyehich violation might reasonably be expectetidwe a material adverse effect on the
condition (financial or other), properties, progipeeresults of operations or net worth of the Campand its Subsidiaries.

2.20.Stabilization . The Company has not taken and may not take,thjirecindirectly, any action designed to causeesult in, or which has
constituted or which might reasonably be expeatetbhstitute, the stabilization or manipulatiortheg price of the shares of Common Stock to
facilitate the sale or resale of the Units.

2.21.CUSIP Number . The Company has obtained a CUSIP number foratar@on Stock.

2.22.Subsidiaries. The Company has two wholly-owned subsidiariepeyiMotorcycle Company and Viper Performance, Ibcth
Minnesota corporations. The Company has no préstttion of acquiring or forming any other subaiiis, except as disclosed in the
Effective Prospectus and the Final Prospectus.

2.23.Books and Accounts The books, records and accounts of the Compathgach of its subsidiaries accurately and fairfieos, in
reasonable detail, the transactions in and dispasiof the assets of the Company and each ofifisidiaries. The systems of internal
accounting controls maintained by the Company awth f its subsidiaries are sufficient to providasonable assurances that (w) transactions
are executed in accordance with management’s desrespecific authorization; (x) transactions agearded as necessary (A) to permit
preparation of financial statements in conformiiytvgenerally accepted accounting principles andtéBnaintain accountability for assets; i

() the recorded accountability for assets is caegbavith the existing assets at reasonable interaadl appropriate action is taken with respect
to any differences.




2.24. Employees. No labor disturbance by the employees of the Gomr any of its Subsidiaries exists or is imminand the Company is
not aware of any existing or imminent labor disturbe by the employees of any principal suppliearact manufacturing organizations,
manufacturers, authorized dealers or distributeas might be expected to result in any materiakasky change in the condition (financial or
otherwise), earnings, operations, business or patspf the Company and its Subsidiaries, considasea whole. No collective-bargaining
agreement exists with any of the Company’s or dih® Company’s Subsidiaries’ employees and, td#tst knowledge of the Company, no
such agreement is imminent.

2.25.Palitical Contributions . Neither the Company nor any of its Subsidiarias, ldirectly or indirectly, at any time (x) madeg/an
contributions to any candidate for political offia# failed to disclose fully any such contributjam violation of law; (y) made any payment to
any state, federal or foreign governmental offimeofficial, or other person charged with similamyic or quasi-public duties, other than
payments required or allowed by all applicable tasvqz) violated nor is it in violation of any pnsion of the Foreign Corrupt Practices Act of
1977, as amended.

2.26.Environmental Liabilities . Neither the Company nor any of its Subsidiarias &ny liability, known or unknown, matured or not
matured, absolute or contingent, assessed or gs&skemposed or based upon any provision of, ®réweived notice of any potential liabil
under, any foreign, federal, state or local lave r regulation or the common law, or any tortisance or absolute liability theory, or under
any code, order, decree, judgment or injunctioriegiple to the Company or any of its Subsidiariating to public health or safety, worker
health or safety or pollution, damage to or protecof the environment, including, without limitati, laws relating to damage to natural
resources, emissions, discharges, releases otaheshreleases of hazardous materials into the@maent (including, without limitation,
ambient air, surface water, ground water, landaeror subsurface strata), or otherwise relatirtggananufacture, processing, use treatment,
storage, generation, disposal, transport or hagdifrhazardous materials. As used herein, “hazarduaterial” includes chemical substances,
wastes, pollutants, contaminants, hazardous ot gadistances, constituents, materials or wastesthehsolid, gaseous or liquid in nature.

2.27.Investment Company Act. The Company is familiar with the Investment Comp#act of 1940, as amended (the “1940 Act”), anel th
rules and regulations thereunder, and has in teegeaaducted, and intends in the future to condigcaffairs in such a manner as to ensure that
it will not become an “investment company” withimretmeaning of the 1940 Act and such rules and atiguk.

2.28.Patents. Each of the Company and each of its Subsidianiess or possesses adequate rights to use all algiatents, patent rights,
inventions, trade secrets, know-how, trademarksjcemarks, trade names and copyrights describeeferred to in the Final Prospectus as
owned by or used by any of them, or which are resrgsor the conduct of their business as desciiibélte Final Prospectus; and neither the
Company nor any of its Subsidiaries has receivgdnatice of infringement of or conflict with assedltrights of others with respect to any
patents, patent rights, inventions, trade secketsy-how, trademarks, service marks, trade
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names or copyrights which, singly or in the aggtegi& the subject of an unfavorable decision,mulor finding, might have a material adverse
effect on the business, properties, condition (faial or otherwise), prospects or results of openatof the Company and its Subsidiaries, ti
as a whole.

SECTION 3
PURCHASE AND SALE OF THE SECURITIES

3.1.Sale of Units. Subject to the terms and conditions and upoibésés of the representations and warranties heetiforth, the Company
hereby appoints the Underwriter its exclusive (ngamg) agent commencing on the Effective Date ferghrpose of a firm commitment public
offering of the Units as provided in this Agreemdnts understood and agreed that there is admmmitment on the Underwriter’s part to
purchase and take all 1,000,000 of the Units. Haneghe Underwriters are not required to purchagale the additional 150,000 over-
allotment Units. The Underwriter may, in its digtoa, offer a part of the Units for sale by dealets are members of the National Associa
of Securities Dealers, Inc. (the “NASD"), selectydthe Underwriter, at such price, and the Undeewriay form and manage a selling group
of such selected dealers. The Underwriter may afloeh concessions upon sales by selected dealerayalse determined from time to time
the Underwriter.

3.2.Public Offering Price . After the Commission notifies the Company tha&t Registration Statement has become effective ) titerwriter
will purchase the Units offered hereby at a dis¢@ir8% of the initial public offering price. Thenderwriter will be entitled to a non-
accountable expense allowance of 3% of the grassepds from the sale of the Units, excluding arer@ge of the over-allotment option. Any
commissions and fees payable to the Underwriteeutids paragraph shall be payable on the Closiaig DBr as otherwise provided herein.

3.3.Inspection of Certificates. For the purpose of expediting the checking arakaging of the certificates for the Units, if regted by the
Underwriter, the Company agrees to make the oeatéis available for inspection by the Underwritadtha main office of the Underwriter in
Perdido Key, Florida, at least two full businesgprior to the proposed delivery date.

3.4.1ssuance of Underwriter s Warrants . Upon the completion of this Offering, the Compavil} sell to the Underwriter, for nominal
consideration, an option to purchase 200,000 stuir€smmon Stock (the “Common Share Option”), anaption to purchase 100,000
warrants (the “Warrant Option”) (collectively refed herein as the “Underwriter’'s Warrants”). Thex@®oon Share Option will be exercisable
immediately upon the Closing Date at an exerciggemf 125% of the price per share of Common Stochis offering. The Warrant Option
will be exercisable immediately upon the Closingdat an exercise price of $.125 per warrant, 185%e exercise price of the Unit warrant.
The shares of Common Stock underlying the UndeewsitWarrants shall be registered on the Registneitatement for the Offering, and may
be sold in accordance with Article Ill, Rules ofiHaractice of the NASD, Corporate Financing Ridederwriting Terms and Arrangements,
Section 144(c), Underwriting Compensation and Ageanents, (7) Restrictions on Securities.
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The Underwriter's Warrants shall also contain diltition provisions for stock splits, recombinatiomnd reorganizations, customary
piggyback registration rights, cashless exercise@ipions allowing the holder to exercise the Undées's Warrants by surrendering a portion
of the shares or warrants which underlie it rathan paying cash, and shall otherwise be in forthsubstance satisfactory to the Underwriter.

The Underwriter’s Warrants may be issued only tiidefs of the Underwriter, but can be transferrédral 80 days of the Effective Date.

3.5.Expenses The Company shall reimburse the Underwriter foexpenses in connection with the qualificatiortted Offering under the
blue sky laws of those states which the Underwritay designate, as well as for the costs of reigwhe NASD of the underwriting
arrangements between the Underwriter and the Coynpgaitditionally, the Company shall reimburse Undeter for all fees and disburseme
of Underwriter's counsel that may be in connectioth the qualification of the Offering under blueydaws. The Company has paid the
Underwriter $90,000 as an advance towards thesenseg, thereby reducing the expense allowance leegitihe closing of the offering. If tf
offering is not completed, the Underwriter shafurel any portion of the $90,000 that exceeds thetountable expenses.

3.6.Representations of the Parties The parties hereto respectively represent thaf tige the Effective Date and continuing throulgé t
Closing Date, the representations herein contaémeldthe statements contained in all the certifectiteretofore or simultaneously delivered by
any party to another, pursuant to this Agreemdrall ¢n all material respects be true and correct.

3.7.PostClosing Information . The Underwriter covenants that reasonably proyrgdter the Closing Date, it will supply the Companith
all information required from the Underwriter whiokust be supplied to the Commission, if any, archsdditional information as the
Company may reasonably request to be suppliecetedhburities authorities for such states in whikehWnits have been qualified for sale.

3.8.Re-Offers by Selected Dealers The Underwriter shall require any selected desddimg the Units to agree to sell the Units om tdrms
and conditions of the Offering set forth in the $rectus.

SECTION 4
REGISTRATION STATEMENT AND PROSPECTUS

4.1.Delivery of Registration Statements The Company shall deliver to the Underwriter withcharge two manually signed copies of the
Registration Statement, including all financiatstaents and exhibits filed therewith and any amesrdmor supplements thereto, and shall
deliver without charge to the Underwriter ten caonfed copies of the Registration Statement and emgndment or supplement thereto,
including such financial statements and exhibitse Signed copies of the Registration Statementiisashed to the Underwriter will include
manually signed copies of any and all consentscaniificates of the independent public accountantifying to the financial statements
included in the Registration Statement and sigrguies of any and all opinions, consents and ceatiéis of any other persons whose
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profession gives authority to statements made ésntand who are named in the Registration Stateasehaving prepared, certified, or
reviewed any part thereof.

4.2.Delivery of Pre-Effective Prospectus The Company will cause to be delivered to the é&imdliters and to other broker-dealers, without
charge, prior to the Effective Date, as many copfesach Preliminary Prospectus filed with the Cdssion bearing in red ink the statement
required by Item 501(c)(8) of Regulation S-K (R289.501(c)(8)) as may be required by the Underwrithe Company consents to the use of
such documents by the Underwriters and by selalzatkrs prior to the Effective Date of the RegttraStatement.

4.3.Delivery of Prospectus. The Company will deliver, without charge, copiéghe Effective Prospectus and the Final Prospeatisuch
addresses and in such quantities as may be redujiréee Underwriters for the purposes contemplatethis Agreement and shall deliver said
printed copies of the Effective Prospectus andFihal Prospectus to the Underwriters and to selledéalers within one business day after the
Effective Date.

4.4.Further Amendments and Supplements If during such period of time as in the opinidrttee Underwriter or its counsel the Final
Prospectus is required to be delivered under thear@ies Act, any event occurs or any event knoavthe Company relating to or affecting the
Company shall occur as a result of which the HRrakpectus as then amended or supplemented walldiénan untrue statement of a mate
fact, or omit to state any material fact necessapake the statements therein, in light of thewinrstances under which they were made, not
misleading, or if it is necessary at any time affter Effective Date to amend or supplement thelFnaspectus to comply with the Securities
Act, the Company will forthwith notify the Underver thereof and prepare and file with the Commissioch further amendment to the
Registration Statement or supplement the Finalgersis (at the expense of the Company) so as teat@uch statement or omission or effect
such compliance. The Company shall furnish andreeto the Underwriter and to others whose namdsaddresses are designated by the
Underwriter, all at the cost of the Company, aoeable number of copies of the amended or suppl@ddirospectus which as so amended or
supplemented will not contain any untrue stateroéatmaterial fact or omit to state any materiat faecessary in order to make the Prospe
not misleading in the light of the circumstancesfithe date of such Prospectus, amendment, oleugpt, and which will comply in all
respects with the Securities Act. In the eventihderwriters are required to deliver a Prospeciyohd completion of their participation in
Offering, upon request the Company will prepareqpty such Prospectus or Prospectuses as may kesay to permit continued complia
with the requirements of Section 10 of the Se@sif\ct.

4.5.Use of Prospectus The Company authorizes the Underwriters andeddicted dealers to whom any of the Units may be &ouse the
Effective Prospectus and the Final Prospectugpoas fime to time amended or supplemented, in cdiorewith the offer and sale of the Units
and in accordance with the applicable provisionthefSecurities Act, the Rules and Regulationssaait® Blue Sky or securities laws.
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SECTION 5
COVENANTS OF THE COMPANY

The Company covenants and agrees with the Undergitibat:

5.1.0bjection of Underwriter to Amendments or Supplemers . The Company will not at any time, whether beforafter the Effective
Date, file any amendment or supplement to the Radiisn Statement or Prospectus unless and untipg of such amendment or supplement
has been furnished to the Underwriter a reasor@ied of time prior to the proposed filing thereof to which the Underwriter or counsel for
the Underwriter have reasonably objected, in wgition the ground that such amendment or suppleim@ot in compliance with the Securities
Act or the Rules and Regulations.

5.2.Company s BestEfforts to Cause Registration Statement to Becomeftective . The Company will use its best efforts to cause th
Registration Statement to become effective ohéfpirocedure in Rule 430A of the Rules and Regniatis followed, comply with the
provisions of and make all requisite filings witftetCommission pursuant to such Rule and to ndtédnderwriter promptly (in writing, if
requested) of all such filings. The Company shalhgptly advise the Underwriter, and will confirmcsuadvice in writing (a) when the
Registration Statement shall become effective anenvany amendment thereto shall have become effeatid when any amendment of or
supplement to the Effective Prospectus or the Fmaspectus shall be filed with the Commissionwhgn the Commission makes a request or
suggestion for any amendment to the Registratiate8tent or the Effective Prospectus or the Finaspectus or for additional information ¢
the nature and substance thereof; and (c) of thpdrang of any event which in the judgment of tleernfpany makes any material statement in
the Registration Statement or Effective Prospestube Final Prospectus untrue or which requiresntiaking of any changes in the
Registration Statement or the Effective Prospectusnal Prospectus in order to make the statentbatgein not misleading. The Company
shall also promptly notify the Underwriter, and fiom such notice in writing, when the Company haswledge of the issuance by the
Commission of an order suspending the effectivenéfise Registration Statement pursuant to Se@&iohthe Securities Act, suspending or
preventing the use of any Preliminary Prospectub®Effective Prospectus or Final Prospectus spanding the qualification of the Units for
offering or sale in any jurisdiction, or of the itstion of any proceedings for any such purpodee Tompany will use every reasonable effort
to prevent the issuance of any order suspendingfthetiveness of the Registration Statement arsiafy or suspending the qualification of the
Units, and to obtain as soon as possible a lifthany such suspension order, the reversal of aoly sefusal to qualify, and the termination of
any such suspension.

5.3 Preparation and Filing of Amendments and Supplemerst. The Company agrees to prepare and file prompitly the Commission, upon
request of the Underwriter, such amendments orlsogmts to the Registration Statement or Final f&ratsis, in form satisfactory to counse
the Company, as may be necessary, in the opinioowisel to the Underwriter and of counsel to tben@any; and it shall use its best efforts
to cause the same to become effective as prompihpssible.
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5.4.Blue Sky Qualification . The Company will cooperate with the Underwritequalifying or registering the Units and undertygecurities
for sale under the blue sky laws of such jurisditsi as the Underwriter designates, and will comtiswch qualifications in effect so long as is
reasonably required for the distribution of the tdnThe Company shall not be required to qualifp ésreign corporation or to file a general
consent to service of process in any such juriggichere it is not currently qualified or wherenibuld be subject to taxation as a foreign
corporation.

5.5.Financial Statements. The Company at its own expense will prepare anel guch financial statements and other informatiotihe
Commission, or the proper public bodies of theestéth which the Units and underlying securities rayegistered or qualified, as may be
required by them.

5.6.Reports and Financial Statements to the Underwriter During the period ending three years from thes@ig Date, the Company will
deliver to the Underwriter copies of each annupbreof the Company, and will deliver to the Undatar, within 90 days after the close of
each fiscal year of the Company, a financial repbthe Company and its Subsidiaries, if any, @om@solidated basis, and a similar financial
report of all unconsolidated Subsidiaries, if aAlf.such reports will include a balance sheet athefend of the preceding fiscal year, a
statement of operations, a statement of cash feowisan analysis of shareholders’ equity coverirai discal year, and all will be in reasonable
detail and certified by independent public accontgtdor the Company. These requirements will bisfead if the Company provides to the
Underwriter copies of its Forms 10-K, Forms 10-@ &orms 8-K (or other appropriate forms) when they/filed with the Commission.

If the Company shall fail to furnish the Underwriteith financial statements as herein providedhimithe times specified herein, the
Underwriter, after giving reasonable notice of less than 30 days (and if the financial statemar@sot provided within such 30 day period),
shall have the right to have such financial stat@smprepared by independent public accountants afwn choosing and the Company agrees
to furnish such independent public accountants slath and assistance and access to such recdidsyanay reasonably require to enable
them to prepare such statements and to pay ttesionable fees and expenses in preparing the same.

During the period ending three years from the Qig$date the Company shall also provide to the Umdtar copies of all other statements,
documents, or other information which the Compamilsmail or otherwise make available to any clasés security holders, or which it shall
file with the Commission; and, upon request in iwgtfrom the Underwriter, the Company shall furnisithe Underwriter such other
information as may reasonably be requested andwhay be properly disclosed to the Underwriter wétference to the property, business
affairs of the Company and its Subsidiaries, if;gimpvided such written request includes an agretmaekeep confidential any information
which should not be disclosed to the public.

5.7.Expenses Paid by the CompanyThe Company will pay or cause to be paid, whetinerot the transactions contemplated hereunder are
consummated or the Registration Statement is pteddrom becoming effective or this Agreement isni@ated, (a) all fees and expenses
(including, without limitation, fees and expenséshe Company’s accountants and counsel,
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including fees and expenses of counsel for the bmiters including as set forth in section 3.5 lwktAgreement) in connection with the
preparation, printing, filing, delivery and shipgiof the Registration Statement (including finahstatements therein and all amendments and
exhibits thereto), each Preliminary ProspectusFiffiective Prospectus and the Final Prospectusrehded or supplemented, and the printing,
delivery and shipping of this Agreement and otheterwriting documents, including Blue Sky Memoraatid Selected Dealer Agreements;
(b) the filing fee of the NASD,; (c) any applicabigting fees; (d) the cost of printing certificatepresenting the Units; (e) the cost and charges
of any transfer agent or registrar; (f) the feed expenses of qualifying the Units under the bkielaws of various jurisdictions; and (g) all
other costs and expenses incident to the perforenahits obligations hereunder which are not otligevprovided for in this Section. The
Company shall also reimburse the Underwriter fertimderwriter's expenses incurred in selling théefxig such as travel, lodging, meals,
printing, mailing, telephone and facsimile charggsto a maximum of 2% of the gross proceeds fitwenstile of the units, excluding a sale
from exercise of the over-allotment option.

5.8.Reports to Shareholders During the period ending five years from the @GigsDate the Company will, as promptly as possibig,not
later than 180 days after the end of its annuaéfigear, render and distribute reports to itsefalders which will include audited statement
its operations and cash flows during such periaitmnbalance sheet as of the end of such pergoth @which statements the Company’s
independent certified public accountants shall hanelered an opinion.

5.9.Section 11(a) Financials The Company will make generally available tosiésurity holders and will deliver to the Underwrjtas soon a
practicable, an earnings statement (as to whiobpim@on need be rendered but which will satisfy phevisions of Section 11(a) of the
Securities Act) covering a period of at least 1the beginning after the Effective Date. Compliabhgehe Company with Rule 158
promulgated under the Securities Act shall satiséyrequirements of this Section 5.9.

5.10.PostEffective Availability of Prospectus. The Company will comply, at its own expense, valihrequirements imposed upon it by the
Securities Act, as now or hereafter amended, byRiiles and Regulations, as from time to time mainlderce, and by any order of the
Commission, so far as necessary to permit the moatice of sales or dealings in the Units and theéetariter's Warrants and the exercise of
the Underwriter’'s Warrants

5.11.Application of Proceeds. The Company will apply the net proceeds fromgale of the Units substantially in the manner djdly set
forth in the Final Prospectus. Any deviation froatls application must be in accordance with the IFfmaspectus and may occur only after
approval by the board of directors of the Compamy then only after the board of directors has aleithe written opinion as to the propriety
of any such deviation provided by recognized legainsel well versed in the federal and state séesitaws.

5.12.Agreements of Certain Shareholders The Company will deliver to the Underwriter, prto the execution of this Agreement, the
agreement of each officer, director, and princglereholder, that for a period of 180 days fromEfiective Date, such persons shall not sell,
contract to sell, pledge, hypothecate, grant artipnpo purchase or otherwise dispose of any
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portion of a total of 5,481,774 shares of Commacktand 740,000 shares of Preferred Stock ownedttlir indirectly or beneficially by such
person prior to the Effective Date, without the E@nariter’s prior written consent other than infeawily transfers or transfers to trusts for es
planning purposes. In addition, the Company wilivée to the Underwriter, prior to the executiontbis Agreement, the agreement of other
present Company shareholders owning a total of2852 shares of common stock providing they will s&ll any of their common shares for
90 days following the Effective Date without thedgmwriter’s prior written consent other than infeanily transfers or transfers to trusts for
estate planning purposes.

5.13.Delivery of Documents. At or prior to the Closing, the Company will dedr to the Underwriter true and correct copieshefarticles of
incorporation of the Company and all amendmentsetbetrue and correct copies of the by-laws of@loenpany and of the minutes of all
meetings of the directors and shareholders of tmagainy held prior to the Closing Date which in aray relate to the subject matter of this
Agreement. All such copies shall be certified by 8ecretary of the Company.

5.14.Cooperation with Underwriter’s Due Diligence At all times prior to the Closing Date, the Comypavill cooperate with the

Underwriter in such investigation as the Underwnitety make or cause to be made of all the progeri@nagement, business and operations
of the Company, and the Company will make availabtine Underwriter in connection therewith sucloimation in its possession as the
Underwriter may reasonably request.

5.15.Appointment of Transfer Agent. The Company has appointed Interwest Transferl@o., of Salt Lake City, Utah as Transfer Agent
the Common Stock, subject to the closing of theefify. The Company will not change or terminatehsajgpointment for a period of three
years from the Effective Date without first obtaigithe written consent of the Underwriter, whicimgent shall not be unreasonably withh

5.16.Compliance with Conditions Precedent The Company will use all reasonable efforts tmply or cause to be complied with the
conditions precedent to the several obligationthefUnderwriters in Section 8 hereof.

5.17.Filing of Form SR . If required under the Securities Act, the Compagsees to file with the Commission all requirepla#s on Form Si
in accordance with the provisions of Rule 463 priyated under the Securities Act and to providegyad such reports to the Underwriter ¢
its counsel.

5.18.National Exchange. The Company will use its best efforts to haveShares listed for trading on a national exchamgeeable to the
Company and the Underwriter as soon as practidalieving closure of the Offering.

5.19.Right of Inspection . For a period of three years after the Effectiad)the Underwriter, at the Underwriegxpense, will have the ric
to have a person or persons selected by the Uniierneview the books and records of the Comparonugeven days’ written notice and at
reasonable times. Such person or persons willduginel to execute a confidentiality agreement whidh in part, prohibit disclosure of
information to any party
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except the Underwriter, which information shalll@dd in confidence unless otherwise specificallsead to by the Company in writing.

5.20.0utside Directors, Committees, Executive Compensatn . The Company shall use its best efforts to haveast two members elected
to its board of directors who are not officers mpdoyees of the Company (“outside directors”) om Eifective Date of the Registration
Statement, and to cause two such outside diretddys nominated as directors for two additional-gear terms. The Company will form
independent audit and compensation committees vdhialh be comprised of at least three of the Comisattirectors, at least a majority of
whom shall be outside directors.

5.21.Registration under the Exchange Act The Company has filed a Registration StatemedéuSection 12(g) of the Exchange Act with
respect to the Common Stock. The Company has detivee copy of such filing to the Underwriter anddgal counsel for the Underwriter. T
Company shall use its best efforts to cause thistration statement under the Exchange Act to beceffective not later than the Effective
Date, or as soon thereafter as possible.

5.22.Financial Statements and Share Issuance§he Company has prepared and delivered to the Wmitier its most recent financial
statements and projections constituting its beghate of revenues, earnings and cash flow and spdate such estimates on a monthly basis
during the registration period.

5.23.0bserver Rights. The Underwriter shall have the right for a periddive years commencing on the Closing Date to glesie an
observer to the Board of Directors of the Compavtyich observer receives notice of all Board andrBammmittee meetings concurrent with
the Company’s directors or shall have the rigtdattend all Board and Board committee meetings.

5.24Exclusive Rights. From the Effective Date through the date whicthie¢ years after the Closing Date (the “Exclusiggd®l”), the
Underwriter shall be the Company’s exclusive inrestt banker for any and all financings of the Conypdhe Company shall refrain from
negotiating with any other underwriter or investinieanker or other person regarding a possible fiwapublic offering of any of the
Company’s securities without the prior consenthef tynderwriter. If the Company, with the consenthef Underwriter, secures financing other
than the Public Offering during the Exclusive Pdrithe Company shall pay to the Underwriter a @ashmission on the gross proceeds of any
financing equal to 5% of all amounts from $1 toGB®),000 plus 4% of all amounts from $3,000,001ulio$6,000,000 plus 3% of all amou
from $6,000,001 through $9,000,000 plus 2% of mlbants from $9,000,001 through $12,000,000 plusoi@l amounts over $12,000,000.

SECTION 6
INDEMNIFICATION AND CONTRIBUTION

6.1.Indemnification by Company . The Company shall indemnify and hold harmlesé ésnderwriter and each participating dealer against
any and all loss, claim, damage or liability,
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joint or several, to which such Underwriter or pApiating dealer may become subject, under the I8&xuAct or otherwise, insofar as st
loss, claim, damage, or liability (or action withspect thereto) arises out of or is based upoanfayiolation of any registration requirements;
(b) any improper use of sales literature by the Gamny; (c) any untrue statement or alleged untrageistent made by the Company in Sectic
hereof; (d) any untrue statement or alleged urgtatement of a material fact contained (i) in tlegRtration Statement, any Preliminary
Prospectus, the Effective Prospectus, or the Rrnadpectus or any amendment or supplement there(id), in any application or other
document, executed by the Company specificallystmh application or based upon written informafiomished by the Company, filed in
order to qualify the Units under the securitiesdayfithe states where filings were made (any spgliaation, document, or information being
hereinafter called “Blue Sky Application”); or (#)e omission or alleged omission to state in thgiReation Statement, any Preliminary
Prospectus, the Effective Prospectus, or the Hmadpectus or any amendment or supplement therétcaoy Blue Sky Application a material
fact required to be stated therein or necessanyaike the statements therein not misleading; anitlsnathe costs and expenses of each
Underwriter and each participating dealer for agal or other reasonable expenses incurred byldndbrwriter and participating dealer in
connection with investigating or defending agaorsappearing as a third-party witness in conneatidh any such loss, claim, damage,
liability or action, notwithstanding the possihjlithat payments for such expenses might later libtbéoe improper, in which case the person
receiving them shall promptly refund them; excégt the Company shall not be liable in any sucle tashe extent, but only to the extent, that
any such loss, claim, damage, or liability arisesad or is based upon an untrue statement oredlegtrue statement or omission or alleged
omission made in reliance upon and in conformitshwiritten information furnished to the Companyotigh the Underwriter or participating
dealer by or on behalf of any Underwriter or péptting dealer specifically for use in the preparabf the Registration Statement, any
Preliminary Prospectus, the Effective Prospectusthe Final Prospectus or any amendment or suppletinereto, or any Blue Sky
Application.

6.2.Indemnification by Underwriters . Each Underwriter severally, but not jointly, dhatlemnify and hold harmless the Company against
any and all loss, claim, damage or liability, joimtseveral, to which the Company may become subjeter the Securities Act or otherwise,
insofar as such loss, claim, damage, liabilitygction in respect thereto) arises out of or arethapon (a) any untrue statement or alleged
untrue statement of a material fact containedh(the Registration Statement, any Preliminary Reos, the Effective Prospectus or the Final
Prospectus or any amendment or supplement theréiip io any Blue Sky Application; or (b) the onsisn or alleged omission to state in the
Registration Statement, any Preliminary ProspedhasEffective Prospectus or the Final Prospectayg amendment or supplement theret

in any Blue Sky Application a material fact requite be stated therein or necessary to make thenstats therein not misleading; except that
such indemnification shall be available in eachhstase to the extent, but only to the extent, shah untrue statement or alleged untrue
statement or omission or alleged omission was rradsiance upon information and in conformity withiitten information furnished to the
Company through the Underwriter or on behalf ofhsUnderwriter specifically for use in the prepasatthereof; and shall reimburse any legal
or other expenses reasonably incurred by the Coynipaconnection with the investigation or defendagginst any such loss, claim, damage,
liability, or action.
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6.3.Right to Provide Defense. Promptly after receipt by an indemnified partylanSection 6.1 or 6.2 above of written noticehaf t
commencement of any action, the indemnified pdmgflsif a claim in respect thereof is to be magdaiast the indemnifying party under such
section, notify the indemnifying party in writing the claim or the commencement of that action;f#ilerre to notify the indemnifying party
shall not relieve it of any liability which it mdyave to an indemnified party, except to the extieat the indemnifying party did not otherwise
have knowledge of the commencement of the actidnttaaindemnifying party’s ability to defend agdittee action was prejudiced by such
failure. Such failure shall not relieve the indefyimig party from any other liability which it mayake to the indemnified party or any person
identified in Section 6.4 below. If any such clasmaction shall be brought against an indemnifiadyp and it shall notify the indemnifying
party thereof, the indemnifying party shall be #&di to participate therein and, to the extent thaishes, jointly with any other similarly
notified indemnifying party, to assume the defetigeof with counsel reasonably satisfactory toitldemnified party. After notice from the
indemnifying party to the indemnified party of @ékection to assume the defense of such claim @radhe indemnifying party shall not be
liable to the indemnified party under such secfmmany legal or other expenses subsequently iedusy the indemnified party in connection
with the defense thereof other than reasonable afshvestigation; except that the Underwriteparticipating dealer shall have the right to
employ counsel to represent the Underwriter origpeting dealer and those other Underwriters atigipating dealers who may be subject to
liability arising out of any claim in respect of igh indemnity may be sought by the Underwriterpanticipating dealer against the Company
under such section if, in the reasonable judgmetiteoUnderwriter or participating dealer, it isvéghble for the Underwriter or participating
dealer and those Underwriters or participating elsaio be represented by separate counsel, ahdtievent the fees and expenses of such
separate counsel shall be paid by the Companyinbeennified party may, but shall not be obligatedparticipate in the defense at its own
expense with its own counsel.

6.4.Contribution . If the indemnification provided for in Sectiond &nd 6.2 of this Agreement is unavailable or ffigient to hold harmless
an indemnified party, then each indemnifying patigll contribute to the amount paid or payableunshsndemnified party as a result of the
losses, claims, damages, or liabilities referreth tections 6.1 or 6.2 above (a) in such proporéie is appropriate to reflect the relative
benefits received by the Company on the one haddrenUnderwriters or participating dealers ondtieer from the offering of the Units; or

(b) if the allocation provided by clause (a) ab@/aot permitted by applicable law, in such projorias is appropriate to reflect the relative
benefits referred to in clause (a) above but disa¢lative fault of the Company on the one hardithe Underwriters or participating dealers
on the other in connection with the statementsnaissions which resulted in such losses, claims adgs, or liabilities, as well as any other
relevant equitable considerations. The relativeehiesreceived by the Company and the Underwrivenzarticipating dealers shall be deemed
to be in the same proportion as the total net masdrom the Offering (before deducting expensesgived by the Company bear to the total
underwriting discounts and un-itemized expensesived by the Underwriters or participating deal@reach case as set forth in the table on
the cover page of the Final Prospectus. Relatiult $hall be determined by reference to, amongrdtiiegs, whether the untrue statement of a
material fact or the omission to state a mateset felates to information supplied by the Compaing,Underwriter, or the participating dealers
and the parties’ relative intent, knowledge, ac¢essformation, and
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opportunity to correct or prevent such untrue sh&tet or omission. For purposes of this Sectiont®eterm “damages” shall include any
counsel fees or other expenses reasonably inchyréie Company, the Underwriters, or participatieglers in connection with investigating
or defending any action or claim which is the sab the contribution provisions of this Sectiod 8\otwithstanding the provisions of this
Section 6.4, no Underwriter or participatinig dealkall be required to contribute any amount inessoof the amount by which the total pric
which the Units underwritten by it and distributedhe public were offered to the public exceedsamount of any damages which such
Underwriter or participating dealer has otherwiserbrequired to pay by reason of any such untatersents or omissions. No person
adjudged guilty of fraudulent misrepresentationtfim the meaning of Section 11(f) of the Securifies) shall be entitled to contribution from
any person who was not guilty of such fraudulerdrepresentation. Under this Section 6.4, each Writer’s obligations to contribute are
several in proportion to their respective undelwgitobligations and not joint. Each party entitteccontribution agrees that upon the service of
a summons or other initial legal process upon &rig action instituted against it in respect ofethtontribution may be sought, it shall
promptly give written notice of such service to ety or parties from whom contribution may begt but the omission so to notify such
party or parties of any such service shall noekaithe party from whom contribution may be sodgih any obligation it may have hereunder
or otherwise (except as specifically provided ict®® 6.4 hereof).

6.5.Extension of Obligations. The obligations of the Company under this Sedi@hall be in addition to any other liability whithe
Company may otherwise have, and shall extend, tippsame terms and conditions, to each personyjfveho controls any Underwriter
within the meaning of the Securities Act; and thégations of the Underwriters under this Sectibalkbe in addition to any liability that the
respective Underwriters may otherwise have, antl ekend, upon the same terms and conditionsath elirector of the Company (including
any person who, with his consent, is named in thgi®ration Statement as about to become a diretthe Company), to each officer of the
Company who has signed the Registration Stateraadtio each person, if any, who controls the Compeéthin the meaning of the Securiti
Act.

SECTION 7
EFFECTIVENESS OF AGREEMENT

This Agreement shall become effective (a) at 1@&®0., Los Angeles time, on the first full businday after the Effective Date, or (b) upon
release by the Underwriter of the Units for saterathe Effective Date, whichever shall first occline Underwriter shall notify the Company
immediately after the Underwriter shall have takey action, by release or otherwise, whereby tlggeAment shall have become effective.
purposes of this Agreement, the release of thmlmitiblic offering of the Units for sale to thelgie shall be deemed to have been made when
the Underwriter releases, by telegram or othendigg, offers of the Units to securities dealergelease for publication of a newspaper
advertisement relating to the Units, whichever osdust. This Agreement shall, nevertheless, bexeffective at such time earlier than the
time specified above, after the Effective DatethesUnderwriter may determine by notice to the Camp
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SECTION 8
CONDITIONS OF THE UNDERWRITERS’ OBLIGATIONS

The firm commitment obligations of the Underwritesreunder to sell the Units shall be subject taattmuracy, of each of the representations
and warranties on the part of the Company heraitagoed, to the performance by the Company otakgreements herein contained, to the
fulfilment of or compliance by the Company with ebvenants and conditions hereof, and to the fdhg additional conditions:

8.1.Effectiveness of Registration StatementThe Registration Statement and all peective amendments thereto filed with the Comiuis
prior to the Closing Date shall have become effectind any and all filings required by Rule 424 Bude 430A of the Rules and Regulations
shall have been made; no stop order suspendingfféetiveness of the Registration Statement oraangndment or supplement thereto shall
have been issued; no proceeding for that purpasétsive been initiated or threatened by the Corsimisor be pending; any request for
additional information on the part of the Commiss{to be included in the Registration Statemerinal Prospectus or otherwise) shall have
been complied with to the satisfaction of the Cossitin; and neither the Registration Statement=ffextive Prospectus or Final Prospectus,
nor any amendment thereto shall have been fileghioh counsel to the Underwriter shall have reabfnabjected in writing or have not giwv
their consent.

8.2.Accuracy of Registration Statement The Underwriter shall not have advised the Corgihat the Registration Statement or the
Effective Prospectus or Final Prospectus or anynaiment thereof or supplement thereto contains nueistatement of a fact which, in the
opinion of counsel to the Underwriter, is mater@lomits to state a fact which, in the opiniorso€h counsel, is material and is required to be
stated therein, or is necessary to make the statsrtteerein not misleading.

8.3.Casualty and Other Calamity. Since the Effective Date the Company shall neetsustained any loss on account of fire, explgsion
flood, accident, calamity or any other cause, chstharacter as materially adversely affects itdri®ss or property considered as an entire
entity, whether or not such loss is covered byriasce, and no officer or director of the Comparaiidhave suffered any injury, sickness or
disability of a nature which would materially adsely affect his or her ability to properly functias an officer or director of the Company.

8.4.Litigation and Other Proceedings. Other than as disclosed in the Registration Stai or Prospectus, there shall be no litigation
instituted or threatened against the Company ae tvhall be no proceeding instituted or threategainst the Company before or by any
federal or state commission, regulatory body oriatstrative agency or other governmental body, dstiner foreign, wherein an unfavorable
ruling, decision or finding would materially advelg affect the business, management, licensesatipes or financial condition or income of
the Company considered as an entity.

8.5.Lack of Material Change . Except as contemplated herein or as set forthérRegistration Statement and Final Prospectuiglthe
period subsequent to the date of the last
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audited balance sheet included in the Registr&tatement, the Company (a) shall have conductdnigimess in the usual and ordinary
manner as the same was being conducted on thefdhte last audited balance sheet included in thgidtration Statement, and (b) except in
the ordinary course of its business, the Compaail abt have incurred any liabilities, claims odightions (direct or contingent) or disposet
any of its assets, or entered into any materiakaation or suffered or experienced any substintidiverse change in its condition, financia
otherwise. The capital stock and surplus accouftiseoCompany shall be substantially the same #seadate of the last audited balance sheet
included in the Registration Statement, withoutsidering the proceeds from the sale of the Unitserothan as may be set forth in the Final
Prospectus, and except as the surplus reflecte st of continued profits or losses from operaticonsistent with prior periods.

8.6.Review by Underwriter’s Counsel. The authorization of, the Units, the UnderwrigeWWarrants, and the Common Stock issuable upon th
exercise of the Underwriter’'s Warrants, the Regi&in Statement, the Effective Prospectus and itedl Prospectus and all corporate
proceedings and other legal matters incident tbexetl to this Agreement shall be reasonably sat@fain all respects to counsel to the
Underwriter.

8.7.0pinion of Counsel. The Company shall have furnished to the Undeeweh opinion as of the Effective Date and the @lp®ate,
addressed to the Underwriter, from Todd Duckson, Eounsel to the Company, to the effect thatdhapen a review by them of the
Registration Statement, Effective Prospectus aadrthal Prospectus, the Company'’s certificate obiporation, by-laws, and relevant
corporate proceedings and contracts, and examinafisuch statutes as he deems necessary andtbeclinvestigation by such counsel as he
deems necessary to express such opinion in a fopmoeed in advance by the Underwriter.

8.8.Accountant's Letter . The Underwriter shall have received letters asid to it dated the Effective Date, and the CtpSiate,
respectively, and a draft of such letter at lest dlays prior to the Effective Date, and the GigdDate, from Child, Van Wagoner &
Bradshaw, PLLC, confirming that they are indepengerlic accountants with respect to the Comparhiwithe meaning of the Act and the
published Rules and Regulations. In the letterdittie date of this Agreement, they shall state ttmiclusions and findings with respect to
such financial, accounting, and statistical infotisr@and other matters contained in the RegistnaBtatement as have been approved by the
Underwriter prior to the execution of this Agreemen the letter dated the the Closing Date, tHegllsstate as of such date (or, with respect to
matters involving changes or developments sincedbgective dates as of which specified financitdrimation is given in the Final
Prospectus, as of a date not more than five dagstorthe date of such letter) their conclusiond &indings with respect to the financial
information and other matters covered by theieletiated the date of this Agreement, the purposieeolietter to be delivered on the Closing
Date being to update in all respects the conclsséom findings set forth in the prior letter otdes. The Underwriter shall be furnished without
charge, in addition to the original signed copg&sh number of signed or photostatic or conformagales of such letters as the Underwriter
shall reasonably request.
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8.9.Officer’s Certificate . The Company shall furnish to the Underwriter ifiegttes, each signed by the President and Chiedriial Officer
of the Company, dated as of the Effective Dateasdf each Closing Date, to the effect that:

(a) The representations and warranties of the Caognjpathis Agreement are true and correct at anof éise date of the certificate, and the
Company has complied with all the agreements asdshtisfied all the conditions on its part to befgrened or satisfied at or prior to the date
of the certificate.

(b) The Registration Statement has become effeatidketo the best of the knowledge of the respesiiyeers no order suspending the
effectiveness of the Registration Statement has lsseied and no proceeding for that purpose hasib@mted or is threatened by the
Commission.

(c) The respective signers have each examinedélyestRation Statement and the Final Prospectusiapémendments and supplements
thereto, and to the best of their knowledge theistegion Statement and the Final Prospectus apdiarendments and supplements thereto
contain all statements required to be stated thedei not include any untrue statement of a mdtkxia or omit to state any material fact
required to be stated therein or necessary to riekstatements therein not misleading and, sire&ffective Date, there has occurred no
event required to be set forth in an amended applsmented Prospectus which has not been sorfiet fo

8.10.Tender of Delivery of Units. All of the Units being offered by the Company dwing sold by the Underwriter, and the Underwister
Warrants being purchased from the Company by thdebriter, shall be tendered for delivery in ac@orce with the terms and provisions of
this Agreement.

8.11.Blue-Sky Registration or Qualification . The Units shall be registered or qualified intsstates as the Underwriter and the Company
may agree pursuant to Section 5.4, and each sgidtregion or qualification shall be in effect amot subject to any stop order or other
proceeding on the Closing Dates. On the Effectiaéeland the Closing Date, the Underwrgezbunsel shall provide written information wh
contains the following:

(@) the names of the states in which applicationsdester or qualify the Units have been fil¢
(b)  the status of such registrations or qualificatisnsuch states as of the date of such le

(c) a list containing the name of each such state icwtine Units may be legally offered and sold ljealer licensed in such st
and the number of each which may be legally offenedl sold in the Offering in each such state ah@flate of such lette

(d)  with respect to the written information providedtbe Effective Date, a representation that sucmseluwill promptly updat
such written informatiol
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if counsel receives actual notice of any matefi@nges in the information provided therein betwhenEffective Date and the
Closing Date

(e) the names of the states in which the offer andafalee Units in the Offering is exempt from reggdton or qualification; an

® a statement that the Underwriters and selectecdem the Offering may rely upon the informatiamtained thereir

8.12.Approval of Underwriter ’s Counsel. All opinions, letters, certificates and evidemsentioned above or elsewhere in this Agreement
shall be deemed to be in compliance with the piorgshereof only if they are in form and substasatisfactory to counsel to the Underwriter,
whose approval shall not be unreasonably withighe. suggested form of such documents shall be geedvio the counsel for the Underwriter
at least three business days before the datesithdyp be provided, that is, the Effective Date #nedClosing Dates.

8.13.0fficers’ Certificate as a Company Representation Any certificate signed by an officer of the Compand delivered to the
Underwriter or counsel for the Underwriter shalldeemed a representation and warranty by the Coyrtpahe Underwriter as to the
statements made therein.

SECTION 9
TERMINATION

9.1.Termination Because of Norcompliance. This Agreement may be terminated in its entitgtyhe Underwriter by notice to the Comps
prior to its effectiveness in the event that therpany shall have failed or been unable to compth any of the terms, conditions or provisi
of this Agreement which the Company is requiredhiy Agreement to be performed, complied with dfilfad (including but not limited to
those specified in Sections 2, 3, 4, 5, and 8 Hgwethin the respective times herein provided famless compliance therewith or performance
or satisfaction thereof shall have been expressiyed by the Underwriter in writing.

9.2.Market out Termination . This Agreement may be terminated by the Undeewkt notice to the Company at any time if, in $oé&e
judgment of the Underwriter, payment for and delpef the Units is rendered impracticable or inadtle because ¢

(a) Material adverse changes in the Com[ s business, business prospects, management, eamiogerties or condition
financial or otherwise

(b)  Any action, suit, or proceedings, at law or in égunereafter threatened or filed against the Comiy any person or entity, or
by any federal, state or other commission, boaragency wherein any unfavorable result or decistuld materially adversely
affect the business, business prospects, propeitiaacial condition or income or earnings of empany;
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(c)  Additional material governmental restrictions nofarce and effect on the date hereof shall haea limposed upon the trading
in securities generally, or new offering or tradnegtrictions shall have been generally establisiyea registered securities
exchange, the Commission, the NASD or other apipléiceegulatory authority, or trading in securitgenerally on any such
exchange, the Nasdaq Stock Market, or otherwissd| sve been suspended, or a general moratoriathteive been establish
by federal or state authoritie

(d)  Substantial and material changes in the conditfich@market beyond normal fluctuations such thatduld be undesirable,
impracticable or inadvisable in the judgment of thederwriter to proceed with this Agreement or witik public offering of the
Units;

(e)  Any outbreak or escalation of major hostilitiesnhich the United States is involved, any declarabbwar by Congress or any
other substantial national or international calgmit emergency if, in the judgment of the Underenithe effect of any such
outbreak, escalation, declaration, calamity or gmecy makes it impractical or inadvisable to pralceéh completion of the
sale of and payment for the Units;

) Any suspension of trading in the securities of @menpany or the interruption or termination of hgtiof any security of th
Company on any exchange or c-the-counter markets

9.3.Effect of Termination Hereunder . Any termination of this Agreement pursuant tstBection 9 shall be without liability of any chetex
(including, but not limited to, loss of anticipatprbfits or consequential damages) on the parhpfrarty hereto, except that the Company ¢
remain obligated to pay the costs and expensesdamto be paid by it specified in Sections 3.5 &t and the Company and the
Underwriters shall be obligated to pay, respecivall losses, claims, damages or liabilities, j@nseveral, under Sections 6.1 or 6.4 in the
case of the Company and Sections 6.2 or 6.4 iodke of the Underwriter.

SECTION 10
UNDERWRITER’'S REPRESENTATIONS AND WARRANTIES

The Underwriter represents and warrants to anceagséth the Company that:

10.1.Registration as Broker-Dealer and Member of NASD. The Underwriter is registered as a broker-deaitty the Commission and is
registered as a securities broker-dealer in akksta which it will sell Units and is a membergaod standing of the NASD.

10.2.No Pending Proceedings There is not now pending or threatened agaimstiiderwriter any action or proceeding of whichas been
advised, either in any court of competent jurigdittbefore the Commission or any state securniggslatory authority concerning activities as
a broker or dealer which are foreseen as affettiadJnderwriter’'s capacity to complete the termshef Agreement.
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10.3.Company’s Right to Terminate. In the event any action or proceeding of the tygderred to in Section 10.2 above shall be insdwor
threatened against the Underwriter at any timer poidthe Effective Date hereunder, or in the exkate shall be filed by or against the
Underwriter in any court pursuant to any federttes local or municipal statute, a petition in kamptcy or insolvency or for reorganization or
for the appointment of a receiver or trustee odsets or if it makes an assignment for the beokfireditors, the Company shall have the r
on three daysiritten notice to the Underwriter to terminate tAigreement without any liability to the Underwriterthe Company of any kir
except for the payment of all expenses as provigedin.

10.4.Underwriter 's Covenants The Underwriter covenants and agrees with the zom that (a) it will not offer or sell the Units any state
or other jurisdiction where it has not been advisedriting by its legal counsel or counsel for iempany that the Units are qualified for the
offer and sale therein or exempt from such requénaist (b) it will not make any representation tg parson in connection with the offer and
sale of the Units covered hereby except as sét fiorthe Registration Statement or as authorizegriting by the Company and the
Underwriter; (c) it will comply in good faith withll laws, rules and regulations applicable to tis¢rithution of the securities, including the
Rules of Fair Practice of NASD Regulation, Inc.ddd) the Underwriter has the authority to exedhie Agreement on behalf of all of the
Underwriters.

SECTION 11
NOTICE

Except as otherwise expressly provided in this Agrent:

11.1Notice to the Company. Whenever notice is required by the provisionthaf Underwriting Agreement to be given to the Camyp such
notice shall be in writing addressed to the Compasfollows:

Viper Powersports, In
19950 177" Street

Big Lake, Minnesota 55309
Attn: John Lai

with a copy to:

Hinshaw & Culbertsol

222 South Ninth Street, Suite 3100
Minneapolis, Minnesota 55403
Attn: Todd Duckson, Es¢

11.2Notice to the Underwriter . Whenever notice is required by the provisionthaf Agreement to be given to the Underwriter, snctice
shall be given in writing addressed to the Undaewias follows:
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US EURO Securities, Inc.
Penthouse Floor

13661 Perdido Key Drive
Perdido Key, Florida 32507
Attn: Michael Roy Fugle

with a copy to:

Oswald & Yap

16148 Sand Canyon Avenue
Irvine, CA 92618

Attn: Lynne Bolduc, Esc

11.3Effective Date of Notices Such notices shall be effective on the date b¥ely set forth on the receipt if the notice imsby registered
or certified mail or any expedited delivery, orsént regular mail, three days from the day of imguil

SECTION 12
MISCELLANEOUS

12.1.Benefit. This Agreement is made solely for the benefithef Underwriter, other Underwriters, the Compahgjrtrespective officers,
directors and controlling persons referred to int®a 15 of the Securities Act and such other pessas are identified in this Agreement, and
their respective successors and assigns, and apmehson shall acquire or have any right undéayorirtue of this Agreement. The term
“successor” or the term “successors and assignssed in this Agreement shall not include any paseis, as such, of any of the Units.

12.2.Survival . The respective indemnities, agreements, reprasens, warranties, and covenants of the Compatitg officers and the
Underwriter or the Underwriters as set forth imade pursuant to this Agreement and the indemnitlycantribution agreements contained in
Section 6 hereof of the Company and the Underwgiterdefined in Section 6) shall survive and renmaiiull force and effect, regardless of (a)
any investigation made by or on behalf of the Comypar the Underwriters or any such officer or dice¢hereof or any controlling person of
the Company or of the Underwriters, (b) deliveryoopayment for the Units, and (c) the Closing Datel any successor of the Company o
Underwriter or any controlling person, officer drettor thereof, as the case may be, shall belemtiv the benefits hereof.

12.3.Governing Law . This Agreement and the rights of the parties inegler shall be governed by and construed in acooedwith the laws
of the State of California including all mattersaaistruction, validity, performance, and enforcatrend without giving effect to the principl
of conflict of laws.

12.4Jurisdiction . The parties submit to the jurisdiction of the Cewt the County of Orange, State of California éeaeral Court empanel
in the State of California for the resolution dflabal disputes arising under the terms of thise®gnent.
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12.5Attorneys’ Fees. In the event any Party hereto shall commence legmleedings against the other to enforce the taersof, or to
declare rights hereunder, as the result of a brehahy covenant or condition of this Agreemeng, pinevailing party in any such proceeding
shall be entitled to recover from the losing péigycosts of suit, including reasonable attorndégss, as may be fixed by the court.

12.6.Entire Agreement. This Agreement contains the entire agreemenuaddrstanding between the parties hereto, and seghes all other
agreements and understandings.

12.7.Underwriter s Information . The statements with respect to the public offgofthe Units on the inside and outside of bothftont anc
back cover pages of the Prospectus and under ftiecdUnderwriting” in the Final Prospectus cotiste the written information furnished by
or on behalf of the Underwriter referred to in $@eR2.2 hereof, in Section 6.1 hereof and Secti@héreof.

12.8.Counterparts . This Agreement may be executed in any numbeoohfterparts, each of which shall be deemed anradigind all of
which together will constitute one and the samé&umsent.

12.9.Definition of “Business Day and “ Subsidiary” . For purposes of this Agreement, (a) “Business’Dagans any day on which the New
York Stock Exchange, Inc. is open for trading do)d“Subsidiary” has the meaning set forth in Rud® 4f the Rules and Regulations.

Please confirm that the foregoing correctly setthfthe Agreement between you and the Company.

Very truly yours,

VIPER POWERSPORTS, In
A Nevada corporatio

By: John Lai
Its: Presiden

The foregoing Underwriting Agreement édby confirmed and accepted as of the date fast@written.

US EURO SECURITIES, INC
A California corporatior

By: Michael Roy Fugle
Its: Chairmar
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EXHIBIT 4.1
VIPER POWERSPORTS INC.
WARRANT CERTIFICATE
Certificate for Warrants
THIS DOCUMENT CERTIFIES THAT

or registered assigns is the owner of that numb#/arrants specified above, of which each one lestthe holder thereof to purchase one fully
paid and nonassessable common share, subjecustraént as provided herein, of Viper Powersports, Bn Nevada corporation (the
“Company”), at any time, up to April 17th, 2011.

Each such Warrant may be exercised on any busitagsisefore the Expiration Date hereof which is {{§gyears from the date of this warrant,
and the holder hereof or any assigns, as the cagde hereby acknowledges that the restricted camstock to be issued underlying these
Warrants constitutes “restricted securities” asnedef under the Securities Act of 1933, as amentled.Company is under no obligation to
register any common shares underlying these Wasrant accordingly the holder hereof, or any assigcognize that any common stock
purchased incident to exercise of these Warrartdwipurchased as a long-term investment with resgnt view toward resale, transfer or
other disposition thereof. Upon payment of the eiserprice of $5.00 per share for any common shandserlying these Warrants, all of such
shares shall be legally and validly issued ang fodlid and non-assessable.

The Warrants represented hereby are exercisable pnegentation and surrender of this Warrant Geati, with the election to purchase duly
stated by the holder hereof in writing, at the cogpe office of “the Company, and upon paymenhts@ompany of the Warrant exercise price
for such shares in US Dollars in cash or otherafaliel consideration equal to such exercise price.
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EXHIBIT 4.1
Viper Powersports Inc. Warrant Certificate

These Warrants are exercisable at the electioeolfiblder hereof, or any assigns, either in whoie part anytime or from time to time up to
the number of shares specified above. Such shhafihe deemed issued as of the date of surreridiee ®arrant Certificate and receipt of
Company of the exercise price therefore. In thenetlés Warrant Certificate is exercised for ldssrt all of the underlying shares of this
Warrant Certificate, a new Warrant Certificate sbalissued to the holder or any assigns on suergmgreof for the number of shares
represented by the Warrants not yet exercised Ciimepany shall not be required to issue any fraatishares incident to any exercise of these
Warrants, but rather shall round off any exerciseebf to the nearest common share of the Company.

Prior to any exercise of any Warrants represenéeddy, the holder hereof or any assigns shall eartitled to any rights of a stockholder of
the Company, including without limitation the rigltvote or receive dividends or other distribugion

The purchase price, the number of shares purcleasgabh exercise hereof, and the number of Warmurttanding anytime during the term
hereof are subject to adjustment from time to tonehe occurrence of any event such as stock didislestock splits (forward or reverse),
reorganizations, recapitalizations or consolidatjonergers or other business combinations, or #mr such events, so that the holder hereof
of any Warrants exercised after such event or ev&mll be entitled to receive the number and mrichares which, if such Warrants had been
exercised immediately prior to such event or evesush holder would have owned. Such adjustmeatiprstments shall be made successively
whenever any such event shall occur.
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EXHIBIT 4.1

Viper Powersports Inc. Warrant Certificate

This Warrant Certificate and these Warrants ancetyithg common shares of the Company have not begiatered under any federal or state
securities laws and they cannot be transferred)des otherwise disposed of unless they have begistered under relevant securities laws or

they satisfy an appropriate exemption from suclisteggion. This restriction shall also be clearffp@d to any common share certificates of
Company issued incident to the exercise hereof.

This Warrant Certificate and each Warrant represkehereby shall be governed and construed by #iedéthe State of Nevada.

EXECUTED duly by the Company on the day and yeaat fitated herein.

VIPER POWERSPORTS IN(

By John Lai, Preside

* % % * % ¥ * * % *x *x % *

ASSIGNMENT FORM

To Be Executed By the Registered Holder Hereofram$fer Warrants) FOR VALUE
RECEIVED, the undersigned hereby sells, transfedsassigns of the Warrants represented by thisfiCate to and does hereby

irrevocably constitute and appoint the Secretaryipér Powersports Inc. as Attorney to transfes iMarrant Certificate on the records
of the Company with full power of substitution imetpremises.

Dated:

Signature (s
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HINSHAW

ATTORNEYS AT LAW
Campbell Mithun Towe
222 South Ninth Stret
Suite 310(C
Minneapolis, MN 5540:

T 612-333-3434
F 612-334-8888
www.hinshawlaw.con

Board of Directors of
Viper Powersports, Inc.:

You have requested that we furnish to you our legation with respect to the legality of the urofsViper Powersports, Inc. (the “Company”)
covered by the Form SB-2 Registration Statementhich this is an exhibit and which is to be fileittwthe Securities and Exchange
Commission (“SEC”) by the Company on or about thtechereof for the purpose of registering the ahmits under the Securities Act of
1933.

We are furnishing in this letter our legal opinicancerning the above. In connection with this apiniwe have examined the above Form SB-2
Registration Statement in substantially the formnwvirich it is to be filed with the SEC, the Article§Incorporation, as amended, and Bylaw:
amended, of the Company, applicable Board of Damsatesolutions of the Company, a Certificate ofgooate Officer, the applicable statutes
of the State of Nevada, and such other documenttsemords which we deemed relevant in order toeetids opinion. We have assumed the
authenticity and completeness of all records, faeates and other instruments submitted to us iggnats, the conformity to original documel

of all records, certificates and other instrumesutismitted to us as copies and the correctness$ sthiééments of fact contained in all records,
certificates and other instruments that we havenixad.

Based upon and subject to the foregoing, it isamimion that when issued and resold in accordantiette transactions described in the above
Registration Statement and Prospectus thereursealove units of the Company will be legally igsifally paid and non-assessable under
Nevada law

We hereby consent to the filing of this opinioraaisexhibit to the above Registration Statementtaride use of our name wherever it appears
therein.

Very truly yours,
HINSHAW & CULBERTSON LLP

Arizona California Florida lllinois Indiana Maachusetts Minnesota Missouri New York Ore@tirode Island Wisconsin




EXHIBIT 23.2

To the Board of Directors
Viper Powersports, Inc.

Consent of Independent Registered Public Accouriing

We hereby consent to the incorporatiothenRegistration Statement on Form SB-2/A for YiBewersports, Inc. of our report dated
March 23, 2006 on our audits of the consolidatedrftial statements of Viper Powersports, Inc. d&axfember 31, 2005 and 2004 and for the
years then ended, which report appears in the Retiisn Statement. We also consent to the use ofimme and the reference to us in
Experts section of the Registration Statement.

/s/ Child, Van Wagoner & Bradshaw, PLLC

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

May 30, 2006




EXHIBIT 24

POWER OF ATTORNEY

We, the undersigned director and officers of ViBewersports, Inc., do hereby name, constitute ppdiat John Lai, our agent and attorney-
in-fact, with full power of substitution and restihgtion, for each of us and in our respective thedmas director and/or as officers of Viper
Powersports, Inc., to sign and execute any anahadindments or supplements to this Registratior®ttt on Form SB-2, relating to the
registration with the Securities and Exchange Cossian to be issued in a public offering and totlile same, with all exhibits thereto and any
other documents in connection therewith, with teewBities and Exchange Commission, granting suohregy-in-fact full power and authority
to do and perform each and every act and thingisgéquand necessary to be done as fully to alhitstand purposes as we might or could do in

person, hereby ratifying and confirming all thatls@attorney-in-fact, acting alone or his substitatay lawfully do or cause to be done by
virtue hereof.

Executed this day of May 20!

John Lai

Jerome Pose

Robert O. Knutsol



