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Approximate date of commencement of proposed sagbeiblic: as soon as practical after the effeatiate of this
Registration Statement.

If any of the securities being registered on thisif are to be offered on a delayed or continuosgshaursuant to Rule
415 under the Securities Act of 1933, check thiefahg box. X

If this Form is filed to register additional sed¢i@s for an offering pursuant to Rule 462(b) uniter Securities Act,
please check the following box and list the SemsgiAct registration statement number of the eaelifective
registration statement for the same offerinp.

If this Form is a post-effective amendment filedguant to Rule 462 (c) under the Securities Aatckithe following
box and list the Securities Act registration stagatmumber of the earlier effective registraticatesinent for the same
offering.O

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhie following
box and list the Securities Act registration stagatmumber of the earlier effective registraticatesinent for the same
offering.O

If delivery of the prospectus is expected to be enaursuant to Rule 434, check the following Hadx.

CALCULATION OF REGISTRATION FEE

Title of each class

. Proposed maximum
of securities Amount to be P

Proposed maximum Amount of

to be registered registered offering price per unit aggregate offering price registration fee
Unit 1,000,00C $5.85) $5,850,00( $
Common Stock, par value $.0(
included in the Unit: 2,000,00C $2.8750) $5,750,00(
Warrants included in the Uni 1,000,00¢ $0.10 $ 100,00

Common Stock, par value $.001,
Underlying Warrant: 1,000,00C $5.00 $5,000,00(

Common Stock, par value $.001
be offered by a selling
shareholde 1,100,042 $2.875%) $3,162,627

(1) Estimated solely for the purposes of calculatirgrégistration fee pursuant to Section 6(b) ofSkeurities Act of 1933 and computed
pursuant to Rules 457(c) promulgated under the r8ssuAct of 1933 based upon the average of thhl ind low prices of the registrant’s
common stock on April 12, 2006, on t‘pink sheet?”

(@ Pursuant to Rule 457(c), estimated based uporvirage of the high and low sales price of the comstock on April 20, 2006.

(® Pursuanto Rule 457(c), estimated based upon the averatieedfigh and low sales price of the common stactkpril 20, 2006.
(4 Pursuant to Rule 457(c), estimated based uponvtrage of the high and low sales price of the comstock on April 20, 200¢

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAT EMENT ON SUCH DATE OR DATES
AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNT IL THE REGISTRANT SHALL FILE A
FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT TH IS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WIT H SECTION 8(a) OF THE
SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION ST ATEMENT SHALL BECOME

EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PU RSUANT TO SAID SECTION 8(a),
MAY DETERMINE.
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The information in this prospectus is not compbatd may be changed. We may not sell these sesuniti 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 offgale is not permitted.

SUBJECT TO COMPLETION, DATED , 2006.

Preliminary Prospectus

(v

VIPER POWERSPORTS INC.

1,000,000 Units

This is a firm commitment public offering of 1,0000 units. Each unit consists of two shares ofcaanmon 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 markéteof our common stock, with appropriate adjusttienmarket demand and negotiations
between us and the representative for the undensriOf the $ purchase price for each, $ni is the purchase price for each share
of common stock and $.10 is the purchase pricéharrant.

Trading in our stock is in the over-the-counter keaiprimarily through listings in the National Qatibns Bureau “pink sheets” under the
symbol “VPWS.” The closing price of our common stamn April 20, 2006 was $3.00 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 irofp@ning for trading, only the units will trade dvetNasdaq Capital Market until separated
through mutual agreement between us and the Magéagsiderwriter. Thereafter the units will not be aesgied until at least 60 days after the
effective date of this offering. After separatitiie 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 cexin factors
that should be considered by prospective purchaserd 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
disapproved of these securities or determined if ik prospectus is truthful or complete. Any represetation to the
contrary is a criminal 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 $ P

and $ , respectively. The units are beifigred by the several underwriters named hereibject 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 B2
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PROSPECTUS SUMMARY

This summary highlights information contained elsere 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 faalde 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 “crussewWe 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 prasdumder the Viper brand name primarily throughrelependent dealer network currently
consisting of 25 domestic dealers located in 1#stdVe expect to expand that dealer base to Bifirst year after completion of this
offering. We also expect that the primary custobeese for our motorcycles will consist of experiehogale motorcyclists with relatively high
incomes who purchase motorcycles both for recreatiand lifestyle image purposes.

We have completed final development and operatitasting of two Viper cruiser models, the Diabla@dahe Diamondback. Since late 2005,
we have been involved primarily in post-developmativities including outsourcing and/or orderirggrgponents, 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 Diamondberetkser models now satisfy all styling, performammnd quality standards we required to
be met before their introduction commercially ithe marketplace. We have been accepting dealersofaieour motorcycles, and we expect to
begin shipping limited quantities of Viper cruis@rsJuly 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 rigdmisl ownership to innovative V-Twin
engines which can be produced in multiple engiseldcement 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 essential 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 reventess from aftermarket sales through
multiple channels including dealers, catalog saled, online websites. We also believe producingosun engines will distinguish us favorably
from our direct competitors that market premium Wi cruisers with non-proprietary engines. We fartbelieve that producing our
proprietary engines will enhance our Viper brandga within the overall motorcycle community.

Our engine technology assets were acquired in exgghfor 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.”
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Our Viper Chopper



We have completed all design and prototype devedoprof a premium chopper-style cruiser, the Vigdafmba”,which we intend to introdus
commercially by early 2007. The Mamba merges okedaraditional American cruiser styling with thistthct low-slung stretched frame and
aggressive increased front-end rake favored bym#ognthusiasts. We displayed our prototype Manlizesannual Daytona Bike Week held
in March 2006, and it experienced an excellentptor from the many motorcycle dealers and entlstsiattending this event. We anticipate
that our Viper choppers will represent a substaatid growing percentage of our total motorcyclé sales in 2007 and following years. We
believe there is and will continue to be a larggnsent of motorcycle enthusiasts who prefer and seelggressive American design and rebel
lifestyle image of chopper-style cruisers.

Our Strategy

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

*  Commercialize our two completed models and dewedigiitional models We intend to expand our line of motorcyclesdreour Diablc
and Diamondback models. Besides our Mamba chopgeare developing a Viper touring motorcycle desiyand targeted toward customers
desiring comfortable, londistance rideability for one or two riders. The B Diamondback as well as the Mamba and our ngumiodel will
be powered by our premium proprietary V-Twin engine

* Increased development of sales and marketinge plan to focus our sales and marketing efforsard recruiting and supporting dealers,
building Viper brand awareness and identifyingtsfga&c marketing opportunities. We intend to inceeaar participation in leading consumer
and dealer trade shows and motorcycle rallies agdge in media advertising activities to develog enhance our Viper brand identity.

*  Distribution Network Expansion We will continue to recruit qualified, indepesrd motorcycle dealers to advance toward our gbal o
having a nationwide Viper dealer network. We wilext only experienced, full-service dealers hawdrgpod sales history and reputation as
well as satisfying our financial requirements. Befaentering any foreign motorcycle markets, we wiband our recruitment efforts toward
dealers and distributors outside the U.S.

* In-house design and production of component#/e anticipate manufacturing all Viper motorcycé our new Big Lake, Minnesota
facility for the foreseeable future. Although weealdy manufacture a number of our motorcycle corapts third-party suppliers produce or
provide most of the parts and components for ouisers. To reduce our production costs and prolvéteer quality control, in the future we
intend to design and manufacture in-house many ooemts currently obtained from third-party sup@iencluding our V-Twin engines.

*  Sell ancillary Viper brand products. We plan to market and sell various ancillaryduets under our Viper brand, particularly in they&a
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 Engine®uring the remainder of 2006, we will devote sidlerable efforts and resources toward
market introduction of our proprietary V-Twin enggalong with establishing immuse 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 bessncombination effected through a
reverse acquisition with an inactive corporatiamj a conversion of most of our outstanding delut @atpital stock.
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Reverse acquisitio

Effective March 31, 2005, Viper Powersports Inquiced all of the outstanding capital stock of \fiddotorcycle Company, resulting in Viper
Motorcycle Company becoming a wholly-owned subsidif Viper Powersports Inc. For accounting andrapienal purposes, this
recapitalization was conducted as a reverse atiguigif Viper Powersports Inc., with Viper MotordggCompany being regarded as the
acquirer. The stock exchange for this business amatibn resulted in the former shareholders of Yigetorcycle Company acquiring
approximately 94% of the resulting combined enfBge “Management’s Discussion and Analysis and &fl@perations- 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 converbiasis of $2.50 per share. See “Management’s Disuasid 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, owekbne number is (763) 263-
5700 and our website address is www.viperpowersgann. Information on our website is not part of thisgpectus.

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

As used in this prospectus, the terms “we”, “usiyr’, and “the Company” refer to Viper Powerspadrts. and our two wholly-owned
subsidiaries, unless the context indicates otherwis
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THE OFFERING

Securities Offered By Ut 1,000,000 units, with each unit consisting of thares of our common stock and one -year warrant tc
purchase one share of our common st

Warrant Terms Each warrant is exercisable to purchase one sliangr@ommon stock for $5.00 beginning on the dlaé
units are separated through the date which isyfeags after the date of this prospectus, subject to
redemption. We may redeem the warrants for $.0dvagrant on 30 days written notice at any time the
closing sale price of our common stock has exce8d@esD for at least 20 of the 30 trading days piexe
the redemption notict

Ovel-Allotment Option: 150,000 units
Common Stock to be Outstandi 11,993,047 shares (12,293,047 shares if the-allotment option is fully exercised), of which 20000
After This Offering: shares or 16.7% would be held by persons purchasiitg in this offering (2,300,000 shares or 18i7#e
ovel-allotment option is exercised in ful

Use of Proceeds: Repayment of debt, purchase of capital equipmeatyztion inventory, sales and marketing, motoreycl
design and development, and working capital aneigercorporate purposes. Use of Proceec(”.

Risk Factors: You should consider carefully all of the informatiset forth in this prospectus, and in particulae,
specific factors in the “Risk Factors”section oftprospectus, before deciding whether or notveshin
our units.

Securities Offered B This prospectus also relates to the possible redalp to 1,100,042 shares of our common stoclsedyng

Selling Shareholder shareholders. S¢“Selling Shareholder”

Proposed Nasdaq Symbc We have applied for quotation of our securitiestNasdaq Capital Market. Until the units are sztea



into common stock and warrants, the units will ¢rathder the symbol “VIPRU.” After separation, thétsi

no longer will be quoted and the common stock aadants will then be quoted under the symbols
“VIPR"and “VIPRW, respectively. The units will beparated into common stock and warrants on the date
which is (i) one year from the date of this progpecor (ii) such earlier date selected by theeaspntative

of the underwriters but not before 60 days fromahte of this prospectus. Upon separation, thes uvilt
cease to exist. Our common stock currently tradeke over-the-counter market primarily througlitigs

in the National Quotations Bureau “pink sheets”emithe symbol “VIPR.” Upon separation of the units,
our common stock will no longer be quoted on“pink sheet?”
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The number of shares of our common stock to beaanding after the offering is based on 9,993,0&teh outstanding as of March 31, 2006
and excludes:

783,000 shares issuable upon conversion of outamdimg Preferred Share

857,000 shares issuable upon exercise of outstguogitions at a weighted average price of $2.4Gpare;
933,639 shares issuable upon exercise of outsgmehnrants at a weighted average price of $3.7Zlpare; ani
60,000 shares issuable upon the conversion of @,$26 convertible note at a conversion price 05@Jer share

L T

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

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

Year Ended December 31, Inception
(November 18, 2002

through
2005 2004 December 31, 2005

Statement of Operations Data:
Revenue: $ 1,171 $ 591,76( $ 642,12:
Cost of revenur 1,34( 473,84 502,06



Gross profi (169) 117,91: 140,06(

Operating expense

Research and developmt 978,50: 1,217,70! 2,825,41!
Selling, general and administrati 4,010,87. 4,543,86 11,365,15

4,989,37. 5,761,57. 14,190,56

Loss from operation 4,989,54. (5,643,65) 14,050,50
Interest and other income (expen 3,52: (117,549 41,06¢
Net Loss (4,986,01) (5,761,20) (14,091,57)

Loss per share
Basic and dilute

Weighted average shares outstand
Basic and dilute

$ (0.91)

5,452,22.

$ (1.79)

3,245,00!

$ (1.22)

December 31

2005
Balance Sheet Data
Cash and cash equivalel $ 690,35!
Current assel 944,53:
Total asset 8,694,75!
Current liabilities 394,17!
Total liabilities 481,05¢
Working capital 550,35’
Shareholder equity 8,213,69.
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RISK FACTORS

You should carefully consider and evaluate allhaf information contained in our Form 10K-SB filethvthe United States Securities and
Exchange Commission on March 31, 2006 and in ttaspectus, including the following risk factorsfdre deciding to invest in our securiti
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%5i03, $5,761,208 in 2004, and $4,986,

in 2005. We have experienced cumulative losseppfoximately $15.1 million, and we will continueiteur 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 operatidnsiuding developing and testing our initial matpele models, organizing and staffing our
company, obtaining and equipping our productionlifgcand developing our initial dealer networkh@se development stage operati



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 mp#il2004 and related to a motorcycle model weamyér offer. Accordingly, there is little
available sales or other commercial data that yuuse to evaluate our business. You must congidgrrospects 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 busimassgst may not prove successful.

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

We believe the net proceeds from this offering withvide 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 inaccuratge @tan of operations changes, however, we mawire additional working capital sooner
than now anticipated. Additional financing, if neeld could be sought from various sources, includelgs of our debt or equity securities,
loans from our shareholders, or loans from banlatler financial institutions. We may not be aldebtain any additional financing from any
source on reasonable terms, if at all. Furthessall@quity securities could result in additionabstantial dilution to persons investing in this
offering. If we obtain any material debt financimgimaterial portion of our operating cash flow nbaydedicated 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 fiigmitly or even cease our commercialization atési

As a result of our losses and ongoing need fonfiiray, the report from our independent registendolip accounting firm on our financial
statements contains a paragraph indicating suliatdoubt about our ability to continue as a gotagcern. 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 anticgghfinancial and operational success in light ohynancertain factors inherent in an early
stage venture, including:

our ability to effectively manufacture, market aigtribute our motorcycle products in commercighuities;
*  our ability to develop new products and enhancstiexj products
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the performance of our motorcycles and their apfzedbalers and custome

our ability to recruit and maintain qualified indeyqlent dealer:

our ability to compete within our targeted marl

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

our ability to control effectively the substanttaists relating to commercialization, production amatketing of our motorcycle produc

* Ok X X *

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

We have limited experience in manufacturing motooty products.

Our motorcycles must be designed and manufactoreteet high quality standards in a cost-effectianner. Because of our lack of
experience in manufacturing operations, we may lifieulty in timely producing motorcycle producits a volume sufficient to cover orders
from our dealers. Any material manufacturing delegsld frustrate dealers and their customers aautl e a negative perception of Viper
products or our company. If we are unable to mastufe 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 supgiéor our key motorcycle parts and components.

Our heavy reliance upon outside vendors and sugglie our components involves risk factors suchimged control over prices, timely
delivery and quality control. We have no writtemesgments 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. Sinchave only produced a limited number of motorcyae2004, we are unable to determ



whether our suppliers will be able to timely supps/with commercial production needs. There isssugance that any of our vendors or
suppliers will be able to meet our future commengiaduction demands as to volume, quality or timeds.

We intend to manufacture our engines in-house hyaky 2007 at the Big Lake facility we are leasiBgring 2006, however, we will be
dependent upon MCD, our single-source English seppb produce the major components of oufWwin 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&dprction. See “Business of Company
— MCD Production Contract.”

Our inability to obtain timely delivery of qualitomponents or any significant increases in theegraf components could result in material
production delays and reductions in motorcycle stgipts. Production delays, increased costs of coergeror reduction in shipments of our
products will seriously impair our ability to geaés revenue. Since engines are the most criticapooent of our motorcycles, any inability of
MCD to fulfill the terms of our outsource productiagreement, including any material delay in dejivaf 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 prtsdad promote our brand image. If our dealersinable to sell and promote our products
effectively, our business will be harmed seriout#e currently have agreements with only 15 deal&iesmust continue to recruit and expand
our dealer base to satisfy our projected reverifie 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 salesir products effectively would impair our opésat seriously and could cause our business
to fail.

We also depend upon our dealers to service Vipeoroycles. 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 saee of reliable“floor plan” financing
to our dealers.

We have a significant agreement with a leadingrfoia institution to provide floor plan financing bur dealers for their purchase of Viper
products. Under this floor plan facility, we witkeceive payment for our motorcycles upon their skeipnto our dealers. If we are unable to
continue effective floor plan financing for our ¢kra, 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 usingfimiéince motorcycle purchases by our dealers adelyuat 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 warrantians.

Since we have no history of commercial sales ofppaducts, we have no data regarding the performanmaintenance requirements of Vi
products. Accordingly, we have no basis on whichcame currently predict warranty costs. If we expece significant warranty service
requirements or product recalls, potential custemaaty 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 haroms seriously.

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



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 oudeearks, 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.

Table of Contents

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 secrets, proprigtanow-how, and continuing technological
innovation to compete in our market. There is remeance that our competitors will not independedéyelop technologies equal to or similar
to ours, or otherwise obtain access to our teclyyotw trade secrets. Our competitors also couldinlgatent rights that could prevent, limit or
interfere with our ability to manufacture and mar&ear products. Third parties also may assertngigment claims against us in the future,
which could cause us to incur costly litigatiorptotect and defend our intellectual property rigMsreover, if we are judged to have infring
rights of others, we may have to pay substantialatges and discontinue use of the infringing produgirocess unless they are re-designed to
avoid the infringement. Any claim of infringemergaanst us would involve substantial expenditures dimert the time 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@imrcompetitor is Harley-Davidson which dominates market for V-Twin cruiser
motorcycles. Other significant competitors incli&lezuki, Honda, Yamaha, Kawasaki, Ducati, TriumpkVB, 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 situatdading Big Dog, American IronHorse, Titan, Bgat's Bike Works and others.
Additional competition exists from the numerous Brmempanies and individuals throughout the coumthich 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 sbEompete successfully against current and futarepetitors.

Introduction of new models of motorcycles by ourmapetitors could materially reduce demand for ourqatucts.

Products offered in our industry often change s$igauntly due to product design and performance ades, safety and environmental factor:
changing tastes of motorcyclists. Our future suse@l 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 profitabiliould 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 proglacid 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 hamgruvth and profitability.

Viper motorcycles also must compete with other psyerts and recreational products for the discnetip 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 ducimlder 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 coalgse material volatility in the public market primeour common stocl
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When we sell our products in international marketse 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 dwrsiness to additional regulations and ¢
factors varying from country to country. These mattinclude export requirement regulations, foregaironmental and safety requirements,
marketing and distribution factors, and the effgfaturrency fluctuations. We also will be affectgdlocal economic conditions in international
markets as well as the difficulties related to ntang operations from long distances. There is moi@nce we will be able to successfully
market and sell Viper products in foreign countries

We must comply with numerous environmental and ggfeegulations.

Our business is governed by numerous federal atel itgulations governing environmental and safediters 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 produatiosts, delay introduction of our products andsgarttially impair our ability to generate
revenues and achieve profitability.

Use of motorcycles in the United States is sulifgcigorous regulation by the Environmental PrateciAgency (EPA), and by state pollution
control agencies. Any failure by us to comply wajbplicable environmental requirements of the EPRetevant 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 Natioigtiwhy Traffic Safety Administration
(NHTSA). We could suffer harmful recalls of our raatycles if they fail to satisfy applicable safstandards 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 includishd@ible assets of $7,341,438 which resulted fromagquisition of motorcycle engine
technology in March 2005. The carrying value ofsthéntangible assets represented approximatelyaf49ér 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 valdesach 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 belieat We have suffered any impairment of our
recorded intangible assets.

Future assessments of the fair value of our intdegissets could identify material impairment Iss®sulting in substantial write-offs of their
carrying value. Any such adjustments would likevlé material adverse effects on our results ofaijmers 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 affecteg &ccounting rules governing the recognition of stebased compensation expense, which
could reduce our income or increase our losses miaiéy.

We account for employee stock options and any atoek-based compensation in accordance with thedhie method of accounting
prescribed by Statement of Financial Accountingi8¢ads No. 123(R), “Share-Based Payment.” SFASI®8(R) requires that such
transactions be accounted for and expensed intatemsent of operations based on their fair valle dmount of and terms for future options
and warrants granted by us could have a signifioantcash impact on our results of operations faréuperiods.

Compliance with Sarbanes-Oxley and other new comuergovernance and accounting requirements will v us to incur increased
material costs, and the failure to comply with suobquirements will expose us to investigations esahctions 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@ogemission (“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, auditingcampliance 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 reasonaBl&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 adgqfeSOX 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 saation could materially harm our
reputation, financial condition and the value andibity of our securities. We anticipate that S@xd 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 ugrtwvide 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 cotgroould 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 beenwémited 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 comrsttk 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 factockuding 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 arfaworable time.

Any substantial issuance of our shares of common stpcksuant to our outstanding stock options, warrardaad convertible preferred stock
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 commoh at@ilable for issuance incident to any exercesonversions 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 ownershipisfiry shareholders, which could harm the markeeepand value of our securities.
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The determination of the offering price of our urgtinvolved negotiations between us and the repréatve of the underwriter and was
based in large part on the trading price of our camon stock in its current over-the-counter markefnéd 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 sétes either before or after this offering. In atiloth, when the units are separated into common
stock and warrants, the market price of the comptengggregated may be less than the market précertits were trading at prior to separat
You may not be able to sell your units at or abihweeoffering price. The following factors could redally affect the prices of our securiti



after the completion of this offering:

our operating and financial performance and prasp

quarterly variations in growth of our revenues artlincome

changes in revenue or earnings estimates by stwiiss;

speculation in the press or investment commui

sales of significant amounts of our securities xigteng shareholder:

actions and activities of institutional investc

general market and industry conditions; i

domestic and international economic and regulataetors unrelated to our performan

* % Xk X X X X

We will continue to be controlled by our current ateholders, who may have material interests diffieté¢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 curreatediolders vote similarly, they will for

the foreseeable future be able to exercise coaterd many substantial matters requiring approvabiayboard 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 princgbalreholders 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 affeg could cause the prices of our securities toctiee materially.

Our present shareholders own a total of 9,993,84ves 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 additiote, are registering along with this offering a tath1,000,038 shares of our common stock
for resale by selling shareholders who participateaur 2005 private placement. Upon the effectegmnof 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 tadability 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 prevailindketarices 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 frontisgla total of 5,481,774 shares of our
common stock and 740,000 shares of our prefermetk $or 180 days following the date of this progpeonithout the prior written consent of
the representative of the underwriters. In addjtather present shareholders owning a total of 28 shares of our common stock have
agreed to a lock-up providing they will not sellyaof their common shares for 90 days following tlage of this prospectus without the prior
written consent of the representative of the undézve.
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Purchasers in this offering will experience immedeand substantial dilution in the book value ofélr 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 witiur an immediate dilution of $

in net tangible book value per share from the pyime paid, based on the initial offering price of $ per unit which includes two common
shares. For a further description of the dilution will experience immediately after this offerirage “Dilution.”

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 reguiatof the SEC that may limit a stockholder’s &pildo buy and sell our common stock.

The penny stock rules impose additional sales eotquirements 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 doaunrea form prescribed by the SEC that providésrimation on penny stocks and the nature
and risks involved in the penny stock market. Trakber-dealer also must provide other relevant imfation 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 thdeuof potential investors and level of trading\att for our securities, which could
adversely affect investor interest in our secwsijtlanit the marketability of our common stock, antpair the ability of broker-dealers to trade
our securities effectively.

If a current prospectus, and possibly certain stéiele sky registration, is not in place, then youllhmot 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 shiartsen in effect and, if a state exemption isanailable, only if the common shares are
qualified for sale in the applicable state. We kt¢o file and keep current a registration staternewmering 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 gcdine warrants may be of no value if the curregistration statement covering their
underlying common shares is not effective and alégl 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 thenstll or exercise their warrants at a
time that may be disadvantageous for them.

The warrants from this offering are redeemable $pib.01 per warrant upon 30 days written notidbé warrant holders, provided that
(i) there is then an effective registration statetnender the Act covering shares issuable uporceseeof the warrants, and (ii) the closing price
of our common stock has exceeded $7.50 for at B&asf the 30 trading days preceding the redemptatite.
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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 warrantseatuirent market price when they might otherwisghvio hold the warrants longer, or to
accept the redemption price which is likely to bbstantially less than the market value of the arats 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 thgze®ceeds may not result in favorable
outcomes.

We currently intend to use the net proceeds ofdffexing as set forth in the “Use of Proceeds'timecof this prospectus. We may choose,
however, to use the net proceeds for different egp and our management has the option to allocatesources as they determine necessary
from time to time. Accordingly, you will be relyingpmpletely on the judgment of our management vagard to the use of the net proceeds
from this offering, and the results of their alldoa of these proceeds may be unfavorable or fopgees with which you differ. Moreover, the
failure of our management to apply the funds frbia bffering effectively could result in financi@isses that could have a material adverse
effect on our business, cause the price of ourrgesuto decline and seriously delay commercigigraof our motorcycles.

Our articles of incorporation and certain Nevadaadtites contain provisions that could delay or preve 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 ,sbbekhich only 783,000 preferred shares
have been issued. Our board of directors may i@syer all of the remaining authorized preferredres without shareholder approval in
whatever rights, preferences and limitations thetgmmine. The rights of holders of our common stegkbe subject to, and may be harmfully
affected by, any future issuance of a material amhotipreferred stock. The existence of authoriaed unissued preferred stock could delay,
discourage, hinder or prevent an unsolicited adtirisof our company, making it less likely thatesbholders would receive a premium for
their shares as a result of any such acquisititamgdt. Any material future issuance of preferrextistalso could adversely affect the market
price of our common stock and the voting and otlgdrts of common stockholdet



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 utimisas 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 undiens, and were based primarily on the recent tig@irices 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 shoulel differing 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 unitl 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 tessaimed an offering price of $7.50 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 contrdie3e 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 stylingemhnological advances that could rel
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, exposuredadyxt liability claims, protection of our intelle@l 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,"stmate,” “may,” “could,” “expect,” and similar expssions generally identify our forward-
looking statements. Any statement that is not totical fact, including estimates or future tremadghe outcome of events that have not yet
occurred, are forward-looking statements. Our bit achieve actual results consistent with ourent expectations depends significantly on
various factors that may cause actual resultsfterdnaterially from our current expectations. Tééactors include but are not limited to those
discussed in this prospectus under the headin ‘Rastors.”

You must carefully consider our forward-lookingtetaents and understand that such statements inaotaeiety of risks and uncertainties,
known and unknown, and may be affected by inaceuaasumptions by us. It is impossible to foresademtify all factors that may affect our
forward-looking statements, and you should not @Erour enumeration of such factors in this proggeto be an exhaustive list of all risks,
uncertainties or potentially inaccurate assumptaffecting such forward-looking statements. Sucbvkm and unknown factors could affect
substantially our ability to implement our businstgtegy and may cause actual results to diffeerizly from those contemplated by our
forward-looking statements. No assurance can beertfad any expectation, estimate or projectionaaet in our forward-looking statements
can be achieved.

We also caution you that our forward-looking stageis speak only as of the date they are made. \dkertake no obligation to update any
forwarc-looking statements in the event our actual resliffer from expected or historic results. We intdndake advantage of tlI“safe



harbor” provisions of the Private Securities Litiga Reform Act of 1955 regarding our forward-loofistatements, and we are including the
preceding cautionary language for the express gerpbobtaining 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 $6,500,0ppr@imately $7,460,000 if the
underwriters’ over-allotment option is fully exesed), based upon an assumed offering price of $®&60nit and after deducting the estimated
underwriting discount and estimated offering exgsn®Ve intend to use the net proceeds as follows:

Amount Percent

Purchase production inventc $ 2,100,001 32.2%
Product design and developm: 550,00( 8.5%
Sales and marketir 520,00( 8.C%
Purchase capital equipme 225,00( 3.5%
Retirement of dek

Working capital

Total $ 6,500,001 100.(%

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

Product design and developm« includes salaries of three design and developpersonnel 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 expapsesruit 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 prieedaire 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 instaliments.

Retirement of del— payment of secured obligations to David PalmlUhd principal shareholder beneficially owningpapximately 25% of
our outstanding common stock, for his productioremtory financing loan to the Company in the amafr including
interest of 2% per month on the outstanding balamcehaving a maturity date no later than Septerd@g2006.

Working capital— for management and administrative salaries apérmses, facility rent and overhead, office supptiessulting and
professional fees, telecommunications and webgjiergses, accounting and software expenses, panegftbrands 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 ttrdeunriters’ over-allotment option will be addedaor working capital.

Actual expenditures may vary materially from thesémates. The amounts and timing of our actua¢edipures will depend upon numerous
factors including the status of our commercial prithn 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 semuriéVe currently estimate that the net proceedseaeive from this offering will be sufficie



to satisfy our planned operations and working edpéquirements for at least 12 months from the d&this prospectus.
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CAPITALIZATION
The following table sets forth our capitalizatichat December 31, 2005:

* on an actual basis, al

*  as adjusted to give effect to our cancellation28,833 shares in January 2006 and our sale of ntités offering and the application
the net proceeds from this offering as shown utitef'Use of Proceeds” section, assuming no exeofifige underwriters’ over-allotment
option.

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

As of December 31, 200

Actual As Adjusted
Production inventory financin $ $ 0
18% convertible note and accrued inte 0
Long-term debi 0 0

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

11,993,047 shares issued and outstanding (astad) 10,126,37 11,99
Paic-in capital 22,294,35 28,793,49
Accumulated defici (14,091,57) (14,091,57)
Total shareholde’ equity $ 8,213,69. $ 14,714,69
Total capitalizatior $ 8,213,69 $ 14,714,69
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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 uj



various factors including our results of operatidimancial condition, capital requirements anétggic opportunities.
DILUTION

If you invest in our units, the book value of ymammon stock will be diluted to the extent of tliéedlence between the public offering price
attributable to each share of your common stocku@ed to be $3.75) and the adjusted net tangilik balue per share of our common stock
immediately upon completion of this offering. Fbrstdilution computation, we have allocated altha# unit price to common shares and none
to the warrant.

The net tangible book value of our common stockfd3ecember 31, 2005 was $842,005, or $.083 peeshket tangible book value per share
before this offering is determined by dividing tegible book value (tangible assets less tothlliiges) by the number of shares of our
common stock outstanding as of December 31, 2066r giving effect to the sale of units in this@fing, our net tangible book value as of
December 31, 2005 would have been $ .or$ per share. This represents an immed@ease in adjusted net tangible
book value of $ per share to existingetttdders and an immediate dilution of net tangiiWek value of $ per shar
purchasers of units in this offering, as illustchie the following table.

Assumed public offering price per common sk
Net tangible book value per share befdfering
Increase per share from this offel
Net tangible book value per share after offel
Dilution per share to purchasers in this offer

Dilution per share as a percentage of public affgprice

The following table summarizes, on a pro forma $asdfter the closing of this offering (assumingexercise of the over-allotment option), the
differences in total consideration paid by existaingireholders and by persons investing in thigiaffe

Shares Purchasec Total Consideration Price/Share
Number Percent Amount Percent Average
Existing
Shareholder 9,993,04 83.2%  $22,304,48 74.8% $ 2.2
New Investors 2,000,00! 16.7% 7,500,00! 252% $ 3.7¢
Total 11,993,04 100.(%  $29,804,48 100.(%
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MANAGEMENT’S DISCUSSION AND ANALYSIS AND PLAN OF OP ERATION

The following discussion should be read and comsii@long with our consolidated financial statenseamnd 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-laglétatements that involve risks, uncertainties asglimptions. Our actual results may
differ substantially from those anticipated in tederward-looking statements as a result of varifaetors including those set forth in thRisk
Factor<” 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 Compaayyinnesota corporation. Incident
this acquisition, ECCO changed its name to Vipex&gports Inc. The business combination betweeenfowersports 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 Inquoed 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 finastééments reflecting this reverse acquisition hmeen prepared to give retroactive effect to
the incorporation of Viper Motorcycle Company onMember 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 inftivener shareholders of Viper Motorcycle Compangaing 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 entitg ahtain further material financing unless
we eliminated our outstanding debt. Our debt cosiges 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 satidfieal liabilities of $4,770,879 including $2,81338being converted into 1,125,354 common
shares and $1,957,500 being converted into prefastrares which are convertible into our commoneshan a one-for-one basis.

In March 2005, we also acquired major engine dearakent 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 substhmi#gority of Thor Performance Inc. See “Certaindaenships and Related Transactions.”

20

Table of Contents

Viper Performance Inc. was incorporated by us imdd&2005 as a wholly-owned Minnesota corporatioe. 8fanized and incorporated Viper
Performance Inc. for the purpose of receiving amldihg the engine development technology and rdlagsets which we acquired from Thor
Performance Inc.

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 motorcycleigeted toward the upscale market niche of mgtbecenthusiasts 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 luxundpcts like our American-styled classic Viper cengsand our premium V-Twin engines.

In 2004, we produced and sold to our initial dehkse a preliminary production run of our firstisan 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 ped@ary 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 plannedrefy@nhancements and component modifications tda@alslo and Diamondback cruis



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 operst and activities. During February
and March 2006, we attended and displayed our royttes 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@é&manent corporate facilities of 36,000 squaet, fghich will provide us with ample spaces
and offices to satisfy our production, developmamntentory 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 ihiiammercial production of Diablo and
Diamondback cruisers for shipment to dealers frammew 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 aptid¢e that our future revenues for the next 12 neowil be primarily from sale of Viper
cruisers, although we expect to begin obtainingssaf our proprietary engines in the aftermarkethgysecond quarter of 2007. We anticipate
receiving additional revenues from our planned bheustom parts and accessories for the motor@ftéemarket as well as our Viper branded
apparel and other merchandise.
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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 finané€acility.

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 $11,3656f 58lling, general and administrative expenses.

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

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

Comparison of Year Ended December 31, 2005 to eaded 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 |



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 $ 572,995 to $4,010,872 for year 2005 frdib43,867 for year 2004. This decrease
was primarily due to our termination of certain gwotion employees after we discontinued produciogontycles in late 2004 with non-
proprietary engines.

Loss from operation

Operational losses for year 2005 were $4,989,54@ened to $5,643,659 for year 2004. This decreakzsses 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®133,149 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 coatdletermine that it was more like
than not that any tax benefit would be realizethsfuture. We have established a valuation all@gdo offset any deferred tax asset for wi
we have made such a determination.

Since we are an early stage company just begirmongmercial operations, our operations are subgeall tof the risks inherent in the
development of a new business enterprise, incluttiagiltimate risk that we may never commencedaédile operations or that we may never
become profitable. We do not expect to make madtehipments 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 margedind dealer network costs, and additional gergratating expenses. Accordingly, our
losses could increase significantly until we sudc@egenerating substantial product sales, whici never happen.

Plan of Operation

Our goal is to become a developer and manufacturercommercial scale of premiumTwin heavyweight motorcycles and ancillary prod
under our Viper brand. In order to accomplish ausibess objectives, we plan to commercialize ounpleted Diablo and Diamondback
models, develop and produce additional Viper mgtdeemodels including a chopper-style cruiser anouaing model, expand our distribution
network of independent dealers, and produce amharsellary 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 stigpd recruiting $ 550,00(
Research and development activities including reguy certifications $ 525,00(
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 purchaseGff,890 of CNC machines needed to commence in-hoaseifacture 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 chopy-style cruiser named the Mamba and a touring motbedyased on the Diablo configuratic



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. $&enachines are specialized computer-controllegpegant needed by us to satisfy our
planned inhouse production of major engine and other motdecyemponents. CNC machines enable us to carveomuponents directly frot
solid blocks of high-grade aluminum billet raw nréés.

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 expersdbé next 12 months include increased amountisgafl, 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.
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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 quality control. Weieaipate hiring three to four additional
production assembly personnel and a dealer suppgtoyee in 2006 incident to our planned commemmiatiuction and marketing operations.
We do not anticipate any other increase in our remobemployees for the next 12 months.

Engine Production

We are currently outsourcing the production of major engine components to Melling Consultancy Be¢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 préidacat 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 develagneapital expenditures, and working capital ngddsugh sale of our common stock to
investors in private placements and substantialddeom our principal shareholders. We raised al wftapproximately $6.1 million through
the sale of our common stock in private placemeatd,in excess of $3.5 million through loans from principal shareholders.

We also satisfied substantial employee compensatmrsulting fees, product development, marketimdy administrative expenses directly
through issuance of our common stock. Since ouB 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 sharesuofoommmon stock at $3.90 per share.
Bathgate Capital Partners LLC was the Placemenhige 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 registratgts 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 objectaxuitalelay. 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 resource898f,852, total liabilities of $481,056, and a warkicapital position of $550,357.
Dealer Warrant Program

The Company has launched a dealer warrant progfaenely each dealer ordering at least 5 motorcycikbe awarded 5,000 dealer warra
with a strike price of $5.00 per dealer warrantclEadditional motorcycle ordered by dealer will lifyadealer for an additional 1,000 dealer
warrants. The dealer warrants will expire 5 yeaud earry a strike price of $5.00 per warrant. Desatedering more than 5 motorcycles will be
granted 1,000 additional dealer warrants per mgtbecorder under this program. The dealer warraogiam ended on April 21, 2006. 200,(
warrants were issued under this program of whicde&ders qualified under the program.

Production Inventory Financing — Program Ended April 21, 2006

In October 2005, we entered into a Secured Invgriarancing Agreement with David Palmlund Ill, oofeour principal shareholders, as the
Lender. The agreement provides us with productieentory financing up to $800,000, which has endbketo order and pay for substan



components and supplies for our commercial prodoatperations. We have utilized the initial $80@,@d 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 pemdded supplies for our commercial
production. If this agreement is still in effect @hwe commence commercial
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shipments of motorcycles to our dealers, we muest tteposit 80% of any payments we receive for aatoroycles into the special bank
account. On March 21, 2006, the agreement was agdeindncrease the inventory financing amount f&880,000 to $1,250,000 immediate
with the intent of an additional increase of $280,0$1.5 million total) as mutually agreed to byamsl the Lender. The term of the agreement
was also extended to expire the earliest of Augis006 or upon closing of this offering. We irden satisfy all outstanding liability owed to
the Lender on this facility from the proceeds a$ thffering of our units. Until repaid by us, therder is secured with a first position agains
Viper motorcycle parts and components and finighmatds inventory.

Future Liquidity

Based on our current cash position and our produadtiventory 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 anotmuirce, 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 futeedes and expenses, market acceptance of ou
motorcycle products, regulatory and market develemin our industry, and general economic conualtio

The report of our independent registered accouritingfor 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
guestion.

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 andksbhased compensation expense of $1,247,700chHéeiges to operating assets and
liabilities also consumed cash in the amount of, $35.

Net cash consumed by operating activities durirgythar 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 $35.

Financing Activities

Net cash inflows from financing activities genech$,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 balancecéduos of $18,515, repayment of
stockholder loans and capital lease payments 09,422.

Net cash inflows from financing activities geneth$2,417,182 during the year ended December 34,20@ consisted of net proceeds fi
sale of common stock of $245,000 along with stoddéoloans of $2,282,190 offset by bank balanceicgdns of $42,053 and stockholder
loan/capital lease payments of $67,¢
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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 8EiDancing commitment, we issued
to Cornell 133,333 shares of our common stock aleitig a three-year warrant to purchase an additiby¥%0,000 common shares. Due to our
belief that this SEDA agreement with Cornell wagilid, we terminated this SEDA in January 2006, @edalso canceled all commitment fee
shares and warrants which had been issued to Cofhete 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 tftematerially by a pattern of seasonality expesenin the industry, which results in lower
sales during winter months in colder regions ofdbentry. Accordingly, we anticipate that our salé be greater during spring, summer and
early fall months than during late fall and winpariods. We also expect our revenues and operagsuits 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 finarstalements. We base our assumptions and estimbégs possible upon historical experience
and on other sources that we believe are reasoaatile time and under the prevailing circumstangetual results may differ materially from
our estimates and judgments under different assanmgbr conditions.

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

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

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

the sales price is fixed or determinat

b

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

We provide a floorplan financing program for ouaties under a written agreement from a leadinghfteacompany, which requires us to
repurchase any products repossessed from our siégi¢ine finance company, including costs relateghly 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 reviewethischase allowance on a quarterly basis, atiftetextent current experience differs
materially from previous allowances, we will makgpeopriate adjustments. No dealers have yet def@uhile using this floorplan facility.

Our dealer agreement provides that a dealer hagmioof return of products to us unless the reigrauthorized by us.
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Valuation and Control of Inventol



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 maintai 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 vélircreased as necessary to reflect slow
moving, discontinued or obsolete inventory. We dbbelieve our inventories are or will be subjectapid obsolescence.

Inventories of motorcycle components and raw malierepresent a large percentage of our tangisktgsand 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 detefsen®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 evalabf any material intangible assets held
by us. If the results of our impairment analysidates that recorded values for any such assetsdexlined a material amount, we will adjust
our valuations on a discounted cash flow basigefleat the decline in our financial statements.rEatpairment test will be based on a
comparison of the carrying amount of the assetiioré 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 avises is expensed over the period in which weiveche 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-Scholedeainof valuation.

For the purposes of determining the terms and eeqwices 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 gadmgtions 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 Pronouncements

In December 2004, the Financial Accounting Stansl&ulard (FASB) issued SFAS No. 123(R) (Share B&sgainent) 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 reflatfad value on the transaction date and expeasedthe applicable vesting period or
immediately if fully vested. We comply with the pisions of SFAS 123(R) regarding our stock-basedpmnsation 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 proresuencts of which we are aware, and we believe #ugption has not had, and will not
have, any material impact on our financial posittomesults 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



$200,000 in favor of GE Commercial Distribution &ittce 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 $3,0800thly by us so long as this
guarantee is outstanding.
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LEGAL PROCEEDINGS

The Company is not a party to any material lawsdgtion or other legal or administrative proceedangd the Company is not aware of any
such threatened legal proceeding. Moreover, notieegproperty 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 orateeed legal proceeding adverse to the
Company, nor do any of these persons hold any mabteterest 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.'0Pto the March 31, 2006
recapitalization between Viper Powersports Inc. ¥ipgr Motorcycle Company, there had been no malté&nading 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 Low Price
Period (Bid) (Bid)
April 1 — June 30, 200 $ 7.5C $ 5.0C
July 1- September 30, 20( $ 6.7¢% $ 5.0C
October 1- December 31, 200 $ 5.7¢ $ 3.0C
January - March 31, 200¢ $ 5.2t $ 2.5C

April 1 — April , 200¢
As of the date of this prospectus, there were 3@8eholders of record holding common stock of tbenGany.
Securities Authorized for Issuance Under Equity Corpensation Plans

The Company has no established equity compensaléms for the issuance of common stock as payneemmployees, 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 ofegjuity 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 upssaisy 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 revenuedlide a chopper—style model of a Viper cruiseedahed 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 theidustry 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 cost;
performance, which emphasize handling and speed;

touring, which emphasize rider comfort and londatise travel; and
cruisers, which are designed to facilitate custetivn 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 un88ra00 in 1992 to over 500,000 in 2005. Furthermarebelieve 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 pyiests upscale Robb Report magazine
also publishes Robb Report Motorcycling, an upspoaiorcycle magazine featuring articles and adsiadion luxury motorcycle products.

Our Viper motorcycles are offered and compete énupscale segment of the heavyweight custom V-Twirser 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 Il 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 entisisiwilling to pay a higher price for
enhanced performance, innovative styling and andiste new brand.

Viper Diablo

The Viper Diablo is our primary cruiser, which welieve was designed and developed with many styimjperformance 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, billet-cut proprietary V-Twin engine;

our unique right-side drivetrain providing maximuigler balance;
premium halogen headlights and LED display function

a 6-speed transmission;

adjustable rear end air suspension system anddérahMarzocchi forks;
a proprietary handlebar vibration dampening systemd;

wide high-quality Metzeler tires and premium biligteels.

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

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

a low, streamlined look;

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

rear light and LED turn signals built into the fend

Basic specifications of the Diablo cruiser are@®ivs:

Wheelbase length and ral 68", 34°

Weight: 590 pound:

Seat height 217-257, adjustable

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% tubular stee

Transmission/drivetrair 6-speed, Viper rigl-side drive

Final drive: Belt

Rea-end suspensio! Adjustable ai-ride

Front-end suspensiol Marzocchi inverted cartridge forl

Tires: Metzeler- 130mm front and 240mm re

Brakes: 4-piston caliper both front and re
105-150 bhp and 11-170 ft. Ibs. torque depending upon eng

Power rating range: size

Viper Diamondback

The Viper Diamondback is a distinct model from Biablo cruiser primarily due to its different stylj features. It is longer and lower than the
Diablo, providing it with a somewhat chopper-stidek compared to the Diablo. Most of the uniquedess 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 siZBaih engine.

Viper Chopper

Our chopper-style cruiser is the Viper “Mamba”, elhive have developed to prototype stage and conmeddtecoperational testing and
evaluation. During the remainder of 2006, we intemdevote substantial efforts and resources towssducing running pre-production
choppers, operating and testing them, and completity needed corrections or refinements, in orendet our anticipated commercial
introduction of early 2007. Although the Mamba bagn particularly styled as a custom chopper, litinélude many of the distinctive featur
and premium components of our other cruisers inotudur powerful Viper V-Twin engine and unique\airain, 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 mitest 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 enthusias



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 @iitinguish 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 differergpficements.

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 furitheipendence upon outsourced
production. We are in the process of obtainingrtheessary 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 condgkstsuch 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 ufigeant 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 kifge have purchased $41,000 of tooling and manufact@quipment in England which is
being used by MCD incident to this contract. Wd végtain ownership of this capital equipment upomegletion of the contract. We also have
paid MCD an equipment set-up charge of $2,200.
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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 figaftware expense payment of approximately $6,0@8&rast 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 paynmaaisvary somewhat due to prevailing currency trgiehs from month to month.

Sales and Marketing



We will sell our motorcycles directly to our autimed Viper dealers. Our dealer network will includell-established, independent full-service
dealers offering more than one motorcycle brand.clfeently have 17 Viper dealers located primairilsouthern and Midwestern states, a
which are experienced in selling and servicing puemheavyweight VFwin motorcycles. We will continue to recruit addital qualified Vipe
dealers to attain our goal of having a nationwigkrihution network. Our near-term marketing foeu8 emphasize dealer recruitment in
regions of the country where we lack dealer reprizdon.

Our dealers must maintain full-service departmeatsable of providing quality V-Twin engine and @isain maintenance and repair. They
also must be able to perform custom upgrade worgroisers. Viper dealers enter into a written deaggeement with us granting them a
designated, noexclusive location to sell Viper motorcycle produdDealers have the exclusive right to use andaispur 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 workinigatagnd conduct material efforts toward promotargl selling Viper products. Dealer
agreements are for a one-year term, and expireraticelly unless renewed by us and consented thdgealer.

We will conduct substantial ongoing marketing dtité¢ to support our dealer network and promoteeYigroducts and brands to our customer
base and to the general public. Our marketing aadhptional efforts will include advertising in seted trade publications and motorcycle
magazines, production and publication of saleshres, technical product documentation, and progidiervice and operational manuals for
dealers and their customers. We will also partieipa direct mail promotions to prospective custmnattend leading motorcycle trade shows
and conventions including the annual Cincinnafiwin Expo for cruiser motorcycle dealers, and ape@opular motorcycle rallies includil
the Sturgis rally and Daytona Bike Week. We alderid to institute material public relations effadisected toward obtaining publication of
articles on our company and its products in inqustagazines and in newspapers and other publicatigailable to the general public.

Dealer Floor Plan Financing

We have a written agreement with GE Commercialribigtion Finance Corporation (CDF) to provide flggan financing to Viper dealers.
Under this facility, we submit an invoice to CDFsddabing motorcycles we ship to a dealer if thelelegequests CDF floor plan financing.
Provided CDF accepts the transaction, CDF will pap6.7% to 100% of the amount invoiced within &yslof CDF's receipt of the invoice.
We expect that most of our Viper dealers will pash products from us financed by this CDF floongkility. Each Viper dealer must qual
independently with CDF to access this financingl @DF is only obligated to finance products it Baproved on a transactional basis. Ten of
our dealers have qualified with CDF for this finang; and we expect virtually all of our dealergjtalify during 2006.

CDF’s obligation to finance dealer purchases ofe¥iproducts is also subject to:

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

If for any reason CDF deems it necessary to regssgper products from a Viper dealer, we must rejpase them from CDF at the greater of
the dealer unpaid balance or our original invoideq regardless of the condition of the merchandisd we also must pay any repossession
expenses incurred by CDF. Our CDF floor plan finnagdacility may be terminated anytime by CDF orus/upon 30 days written notice to
CDF.
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Design and Development
We are committed to a substantial ongoing desighdmvelopment program to:

e introduce new Viper motorcycle models on an anbaais;

e improve and enhance Viper models;

e develop as many parts and components as possititefiouse production toward our goal of reducingduaction costs and controlling
quality; and

e develop and produce or outsource production ofllangiViper components and accessories for satedrlarge 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 andaelep new Viper products as needed to satisfy lf@aging needs and tastes of the custom
cruiser market. Our design and development operstiwe conducted primarily through our in-houseettgpment 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 incluctipital purchases of equipme



Manufacturing and Suppliers

Our manufacturing operations consist of in-houselpction of certain components and parts, assearalypolishing 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 ardased 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. faments manufactured by us in-house from billetnéwm 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 assembhjodite 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 comjpeti and most of our competitors have substagtgéater financial, personnel,
development, marketing and other resources thawhish puts us at a competitive disadvantage. Cajorrcompetitors have substantially
larger sales volumes than we expect to ever reatiddn most cases have greater business divatsiiic Our main competitor is Harley-
Davidson, which for years has dominated the custaniser segment of the motorcycle marketplace. Qtiggor competitors include Polaris
with its Victory motorcycle brand, BMW, Honda, SkzuYamaha, Kawasaki, Moto Guzzi, Ducati and Tridmpirect competition in the
upscale cruiser market includes Big Dog, AmericamHorse, Bourget's Bike Works and others. We atsmpete with many small companies
and sole proprietors who produce custom cruisei @me-off basis using unbranded components. Dtleeteteady growth of cruiser-style
motorcycles in recent years, we expect to encowatditional new competitors from time to time.
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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 logagd we have applied for trademark registratiorttieruse of the term Viper in connection
with motorcycles and motorcycle products. Althowgd 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 Trademdfic@ If we cannot obtain an official
registration of the Viper trademark, however, wédwe 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 propsietaow-how and assets as being very valuable tbutsye have no patent protection to
date. We have prepared and filed certain patetasg 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 intelledtproperty.

There is no assurance that any measures takentbypustect our intellectual property will be sgfént or that such property will provide us
with any competitive advantage. Competitors maglile to copy valuable features of our product®afittain 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 motorcywlast be certified by the Environmental Protecttgency (EPA) for compliance with
applicable emissions and noise standards and b@dlifrnia Air Resources Board (CARB) with resperCalifornia’s more stringent
emissions regulations. Motorcycles sold in Califaralso are subject to certain tailpipe and evap@@mission requirements unigue 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 Aidiatration (NHTSA). This safety act prohibits salleany new motorcycle failing to
conform to NHTSA safety standards, and also pravide remedying safety defects through productllecé/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 egeuld be very substantial.

We are in the process of submitting our Viper @tssand their V-Twin engines to the applicable gorreental agencies to satisfy their
certification requirements and standards. We exjgeicicur material ongoing costs to comply with oreycle safety and emissions
requirements. As new laws and regulations are adopte will assess their effects on current andréuViper motorcycle products. We expect
to spend about $60,000 in 2006 for such compliance.
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Employees

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

Facilities and Equipment

We do not own any real estate. All of our currgmmtions are conducted from our suburban Minnéafatilities of 13,365 square feet which
we lease for $6,106 monthly plus common area madmtee. This lease expires in June 2006.

We own considerable development and productionpaaet, business vehicles, and computer and oftjagenent, 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 fa@-yerm provided we agree to lease
payments “equal to market rents as determined kgdre’
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MANAGEMENT

Our directors serve until their successors are@ateand qualified. Our executive officers are eddty our Board of Directors and serve at the
discretion of the directors. There are no familatienships 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 Exexhiice President of Viper Motorcycle
Company, a wholly-owned subsidiary of the Compa&igce 1992, Mr. Lai has owned and operated Ge@sgigal Group, Inc., a provider of
corporate development and venture capital congulfinom 1996 to 1998, he was Chief Financial Offaed 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 Presaféfiper Motorcycle Company, a
wholly-owned subsidiary of the Company. Mr. Neshis been our Executive Vice President of Salesviaréieting since our inception in
2002, being primarily in charge of all marketingdasales activities and the development of the dewevork 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 20Be served in several key sales management@usitiver a fifteen-year period with Polaris
Industries Inc., including national sales managePlaris’ line of Victory V-Twin cruiser motorcigs.

JOHN R. SILSETH Il is a co-founder of the Companyg &as served as Managing Director of Viper Peréoroe Inc., a wholly-owned
subsidiary of the Company, since its incorporatioMarch 2005. Through his wholly-owned companyciRg Partners Management Inc., Mr.
Silseth has provided product development consuliimdjfinancing services to the Company since i62208ception, and he also is a principal
shareholder of the Company. Through Racing PariMarsagement Inc., Mr. Silseth has provided consgl§ervices to various early-stage or
start-up businesses during the past ten years.

ROBERT O. KNUTSON has been a director of the Corgmince February 2005, and he has been Secreténg @fompany since its 2002
inception. Mr. Knutson has practiced law in the Méapolis metropolitan area as a sole practitioimeesl971, and prior thereto he was an
associate attorney with the Minneapolis law firmrDafrsey & Whitney.

JEROME POSEY has been the Chief Financial Offiéeh® company since November 2005. From 1997 toelder 2001, Mr. Posey was
Chief Financial Officer and a principal shareholdéRobin Lee’s, Inc., a retailer of collectiblémme decor and greeting cards. From
December 2001 until October 2005, he was Vice BeegiFinance 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 tdoard of Directors, with their terms of servicecommence 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 hasemsive experience in conducting audits for estge public companies, and he also
provides substantial business and tax accountirices for various corporate and individual clients
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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 trginimgams 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 #soaing numerous articles which have
appeared in various leading biker magazines. MrckUff 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 tH€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 inep. Since 2003, Mr. Van Den Berg also has beertthief Executive Officer of Advanced
Accessories Corp., a corporation developing andufeaturing a line of LCD and LED displays for th@torcycle and RV industries.

Executive Compensation

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

Securities
Restricted Underlying
Stock Options/SARs LTIP
Name and Positions Year Salary ($) Bonus Awards ($) #) Payouts Other

John Lai, 200t $ 84,00( — — 150,0000 — —
President!) 2004 $ 72,00 — — — — —
Terry Nesbitt, 200¢ $ 110,06(2 — — 125,0000 — —
Executive VP 2004 $ 104,962 — $ 312,50 — — —

(1) In February 2005, Mr. Lai was granted a stock aptmpurchase 150,000 common shares at $2.50 pex skier a five-year term, and Mr.
Nesbitt was granted a similar option to purchage @ common share
2 Includes $6,000 related to a monthly fuel allowaot&500.

() This stock grant to Mr. Nesbitt was for 125,000 coom shares valued at $2.50 per share at the tintteegfrant.

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 certaiminfation relating to option grants in our last éisgear as well as on unexercised options.

Option/SAR Grants in Last Fiscal Year



Individual Grants

% of Total
Options/SARs Grantec

Number of Securities Underlying to Employees Exercise or Base
Name Options/SARs Granted in Fiscal Year Price ($/Sh) Expiration Date
John Lai 150,000 21.6% $2.50 February 201(
Terry Nesbiti 125,000 18.1% $2.50 February 201(

Employment Contracts and Change-in-Control Arrangements

Except for Terry Nesbitt, the Company has no wmitgenployment contracts with its management or ceghgsloyees. 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 employm#hout 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 oéthpersons and has elected three additional disetctgerve upon effectiveness of offering,
who are referred to in this prospectus as our Bore€lects. Immediately following this offering, wéll appoint an audit committee and a
compensation committee. These committees will cgmyith the listing requirements of the Nasdaq Calpitarket. After this increase of our
directors, a majority of our directors will be imEdent 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 CatoGovernance Committee until at least 2007, d&thier our entire Board of Directors v
perform the functions and assume the responséslisf 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 compensatiorsteanour independent directors, including cersock options.

Compensation Committee Interlocks and Insider Partipation

Our Board of Directors did not have a Compensaflommittee during 2005 or before. Messrs. Lai andditehave participated in our
deliberations concerning executive officer comp@nsaNone 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 procegdinvolving any of our directors or officers whigvould require indemnification under
Nevada law, nor are we aware of any threateneghtitin or proceeding that might result in a claonduch indemnificatior

Insofar as indemnification for liabilities arisimgpder the Act may be permitted to our officers dimdctors under Nevada law or otherwise, we
have been advised that in the opinion of the SEHEh sndemnification 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 af ffrospectus, certain information regarding bemefownership 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, (1)) efidttor and executive officer of the Company, éjdall 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 Uyidgrany options or warrants included in the tadle all currently exercisable. Unless

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

Shareholder

A. Title of Class— Common Stock

John Lai®

Terry L. Nesbitf?
Robert 0. Knutsof?)
John R. Silseth |

David Palmlund 111
5323 Swiss Avenu
Dallas, TX 75214

Garry Lowenthal®
1836 Prior Avenu
Falcon Heights, MN 5511

All directors and officers as a group (3 persdfks)

B. Title of Class— Preferred Stock

David Palmlund 111"

(M Includes 150,000 shares underlying an option.
@ Includes 125,000 shares underlying an option.

3 Includes 75,000 shares underlying an opt

Shares Owned
Beneficially

665,58:
425,00(

249,35!
2,065,13
2,811,69

868,91t

1,289,933

740,00(

Percent
of Class

6.€%
4.1%

2.4%
20.2%

25.(%

8.6%

12.4%

94.5%

(4 Includes an aggregate of 395,000 shares undenyartants, convertible notes and an option, and0DDshares underlying his converti

preferred stock
(®) Includes 75,000 shares underlying an option.

(6) Includes 350,000 shares underlying optic

() These preferred shares are convertible into conshares on a one-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 stoakiszele 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 offerind units.

Security Ownership of Selling Shareholders

The following table presents as of March 31, 2@@6rimation regarding the selling stockholders drelghares of our common stock they may
offer under this prospectus. Except as describélderiootnotes to this table, the selling stockkadlo not have, or since our inception have
not had, any material relationship with us or ahgur affiliates.

The selling stockholders may, from time to timdeofind 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 peops, we are unable to estimate how many shaggahy 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 accordamith SEC rules of the beneficial ownership whitludes voting or investment power
with respect to the securities shown in the taBleares of our common stock that may be obtainddm@0 days of March 31 2006 are deemed
to be beneficially owned by the person holding séies that are exercisable or convertible into common shares for the purpose of
computing the percentage ownership of such pefagrare not regarded as outstanding for the purpbsemputing the percentage ownership
of any other person.

Percentage o

) Percentage o
Outstanding g

Outstanding

Sha_rgs Shares Shares Owne:
O%\?nneecj gg}g’re (é\évfr;?g Shares to After the

Selling Shareholder Offering Offering be Sold Offering 1)

David Palmlund 111} 2,811,69: 25.(% 153,93’ 23.6%
John R. Silseth 12 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. 50,00( * 50,00( 0%
J.A. Scott Investment$® 13,00( * 13,00( 0%
Wholesale Realtors Supp#P)(11) 200,00( 2.0% 200,00( 0%
Alma & Gabriel Elias10 200,00( 2.0% 200,00( 0%
Kent & Elizabeth Lund® 3,20¢ * 3,20¢ 0%
Robert J. Marsh {0 9,00( * 9,00( 0%
Jonathon G. D. Shaf®) 6,50( * 6,50( 0%
Fred J. Marvefl0 6,50( * 6,50( 0%
William Moreland®©) 50,00( * 50,00( 0%
Peter L. Gianuli$'9 13,00( * 13,00( 0%
Donald M. Bate$'9 6,50( * 6,50( 0%
Adele & Josh Arkir{19) 6,50( * 6,50( 0%
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Percentage o

4 Percentage o
Outstanding g

Outstanding

Shares Shares Shares Owne:
Beneficially Owned After the
Owned Before Before Shares to

Selling Shareholder Offering Offering be Sold Offering )

Don A. Medlin(10) 6,50( * 6,50( 0%
Thomas D. Wolf19 3,20¢ * 3,20¢ 0%
James E. Duncd#? 6,50( * 6,50( 0%
Susan M. Duncaf® 6,50( * 6,50( 0%
Cal & Amanda Rickef!?) 6,50( * 6,50( 0%
Kim J. Gloystein IRA10) 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 IRA10) 6,50( * 6,50( 0%
Douglas C. Harner Living Trust9) 3,20¢ * 3,20t 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) 39C * 39¢C 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 Strattor3)(@2) 10C & 10C 0%
APS Financial Corp13)(23) 4,80( * 4,80( 0%
Peter K. Amar{13)(24) 7,20C * 7,20C 0%
US Euro Securitie€3)(25) 927 * 92z 0%
Anthony Dudzinsk{13)(26) 3,69: * 3,692 0%
Greg & Ann Fultori13)@7) 882 * 882 0%

*  Less than 1%

(1) Includes an aggregate of 395,000 shares undenyamgants, convertible notes and an option, andhemat40,000 shares underlying
convertible preferred stock. The 153,937 sharesgogdld in this offering represent shares purchasedr private placement completed in
August 2005. Mr. Palmlund is a principal shareholied affiliate of our compan:

(@ The 33,000 shares being sold in this offering re@né shares purchased in our private placementletedpn August 2005. Mr. Silseth is
founder, principal shareholder and affiliate of company

3 Includes 5,300 shares purchased in our privatepiaat completed in August 2005 and held in his &8ount, and 8,770 shai
underlying warrants issued incident to such priyaéeement to Bathgate Capital Partners and letasterred 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 #éount, and 8,770 shares
underlying warrants issued incident to such priyddéeement to Bathgate Capital Partners and ledasterred to Ms. Barone. Vicki Barc
is a Senior Managing Partner of Bathgate Capitethiees.

®) Includes 3,250 shares purchased in our privatepiaat completed in August 2005 and held in his #&8ount, and 23,222 shal
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 #A&ount, and 1,498 shares
underlying warrants issued incident to such priyaéeement to Bathgate Capital Partners and letesterred to Mr. Fulton. Greg Fultor
the Director of Municipal Finance of Bathgate CapRartners



43

Table of Contents

(M Includes 6,500 shares purchased in our privateplaat completed in August 2005, and 23,223 sharesrlying warrants issued
Bathgate Capital Partners incident to such pripédeement and later transferred to Mr. BillingschRird Billings is a Director of Corpore
Finance and Institutional Sales of Bathgate Capitatners

®) Includes 6,500 shares purchased in our privatepiaat completed in August 2005, and 1,324 shargsrlying 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

(9 Includes 2,000 shares purchased in our privatepiaat completed in August 2005, and 15,250 shavesa by Mr. Afonya prior to suc
private placement. His private placement 2000 share the only shares owned by him that are beigigtered in this offering

(10) Represents shares purchased by the selling statadial our private placement completed in Augusts2
(11) Gabriel Elias maintains investment and voting caraf Wholesale Realtors Supp

(12) Represents shares of our common stock underlyimgama that were issued to Bathgate Capital Partagplacement agent for our priv
placement completed in August 201

(13) Represents shares of our common stock underlyimgama that were issued to Bathgate Capital Partagplacement agent for our priv
placement completed in August 2005, which warraee later transferred to the selling stockhol

(14) Richard Huebner is a Senior Managing Partner ofiggte Capital Partner
(15) David Drennen is Legal Counsel for Bathgate Capttatners

(16

-

Katherine Walker is Executive Assistant of Bathgaspital Partner:

(17) Kevin Sylla is a licensed retail broker with Bathg&apital Partners.

(18) Eric Axel is a licensed retail broker with Bathg&tapital Partners.

(19) Michael Donnelly is an Investment Analyst with Bgdite Capital Partners.

(20) Andrea Bauer is Accounting Manager of Bathgate @hpiartners.

(21) Susan Ross is Compliance Officer and Operationsalglanof Bathgate Capital Partners.

(22) Nancy Stratton is Office Manager of Bathgate Capleatners

(23) APS Financial Corp, a registered broker-dealer, avagmber of the selling group for our private plaent completed in August 2005.
(24) Peter K. Aman is a licensed retail broker with AHRSancial Corp.

(25) US Euro Securities, a registered broker-dealer,avagmber of the selling group for our private plaent completed in August 2005.
(26) Anthony Dudzinski is Chief Executive Officer of URuro Securities.

(27) Greg and Ann Fulton are shareholders of an affilaftBathgate Capital Partners.
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Plan of Distribution



We have not engaged an underwriter in connectitimtive offering by the selling shareholders of shares of our comi
stock and we will receive no proceeds from the sébmy of the shares of common stock that mayolee sy the selling shareholders. We have
agreed to pay all expenses incurred in connectitimtive registration of the shares of common swftéred by the selling shareholders except
that the selling shareholders are responsibledging all commissions, discounts and other paymienisoker-dealers incurred in connection
with their sale of the shares of common stock.

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

or agents from time to time in one or more trarisast(which may involve crosses or block transadjqi) on the over-the-counter market or
in any other market on which the price of our comrstock is quoted or (ii) in transactions othervilsen 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 Mdenthe 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 theirrdggemay not bid for, purchase, or attempt to indarcg 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 distributstaking 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 siervices relating to the initial incorporatiand organization of the Company. These
shares were valued at $.40 per share at the tintteefissuance.

Private Placements

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

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

June- August 2005 Placement Related parties purchased a total of 186,93 7eshatr$3.90 per share including 33,000 shareslny Jo
Silseth Il (a founder and principal shareholder) 463,937 shares by David Palmlund Il (a princig@reholder).

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 Augu2® September 2005. All of this
Palmlund debt was outstanding as of December 314.26 early 2005, Mr. Palmlund converted all aéttiebt 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 arnestteate 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 advandesios 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, includingw@ed interest. In the early 2005
reorganization of the Company, all of these outdita;n8% notes and their accrued interest were atesénto 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 owertlated 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 Compensatior Settlement Shares Shares
David Palmlund Il $2,011,58! $ 45,00( 82,63¢ 740,00(
John Lai $ 27,50( $ 5,85¢ 13,34«
John Silseth | $ 427,22! $ 9297 208,08(
Garry Lowentha $ 45,61% $ 151,34¢ 78,78¢
Clyde Fessle $ 162,31¢ $  42,44¢ $ 437,50( 256,90
Robert Van Den Ber $ 20,16¢ $ 7,00( 10,86¢

Consulting Compensation

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

(a founder and principal shareholder of the Compé#&ayconsulting 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 $2.5hpes, 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 Directbthe Company based both on concurrent sales of@umon stock to unrelated parties and
on the development status of our business atitie 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&ing paid $3,000 monthly by the Company so losithes guarantee is outstanding.

Production Inventory Financing



In October 2005, the Company entered into a praglu@bventory 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 Rerformance Inc. (“Thor”), a
corporation controlled by related parties of thenpany. In this acquisition, the Company issued 985 shares of its common stock in
exchange for these engine development assets.ddbis 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 basédeir ownership of Thor. Mr.
Palmlund acquired 913,306 shares, Mr. Silseth aed845,530 shares, Mr. Lai acquired 200,009 sharesMr. Lowenthal acquired 526,203
shares. All of these shares have been transfesré$e four persons since the acquisition.
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Because Thor is controlled by persons who as apgoatned 40.18% of our common stock prior to thiguagition, our purchase of engine
technology assets was not an arms-length transa@&xordingly, before closing the transaction, Tbbtained and provided us with an
independent fair market value appraisal from Vahewrporated, a business appraisal firm based [lm§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 exercisecatBelparties hold an aggregate of options to pseb&5,000 common shares including
460,000 shares exercisable at $2.50/share fo&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 Inamgtion to issue an aggregate of 100,000,000 slediiesscommon stock, $.001 par value, of
which 9,993,047 common shares are outstanding Chimepany also is authorized to issue up to 20,0@0sb@res of its preferred stock, $.001
par value, of which 783,000 shares are outstan



Common Stock

Shareholders of common stock of the Company aittezhto 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 ongifiknd provisions applicable to common
stock of the Company. Holders of common stock dohaee cumulative voting rights, which means tr@dbrs 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 isgp¢o 20,000,000 shares of preferred s
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 clagseférred stock, which is the Series A PreferrextiSbf the Company. Series A Preferred
Stock includes 783,000 authorized shares, all afhvhre 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 lkamulative 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 fePegf Stock of the Company was issued in the pra@mount of $2.50 per share.

Units

Upon completion of this offering, we will issue @@000 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 d&téie 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 purchasaeshare 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 andath&fer agent of our securities. We have autkdrand reserved for issuance the shares of
common stock issuable upon exercise of these warr@he warrants are exercisable to purchase lbofo12000,000 shares of our common
stock (1,150,000 assuming the underwriters’ oviatralent option is fully exercised.)
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The warrant exercise price and the number of stafreemmon stock purchasable upon exercise of tireamts 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 ulyitey the warrants in order for a holder
to exercise the warrants or for the warrants tecleemed by us. The underlying shares also mugtgistered or qualified for sale under the
securities laws of states in which the warrant eddeside. We intend to use our best efforts timtaia a current registration statement, but
there is no assurance that such a registratioanséatt can be kept current. In the event this negish statement is not kept current, or if the
common stock underlying the warrants is not regést®r qualified for sale in the state in which arkant holder resides, the warrants may lose
their value.

We may redeem the warrants at $.01 per warranOata@s prior written notice providing that (i) aasmmon stock is registered under the
Exchange Act; (ii) there is a current registratiovder the Act registering the resale of the undleglgommon 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 specifiethannotice of redemption, all rights of our warrantders shall cease except the rigt



receive the $.01 redemption price, and the warrstml no longer be deemed outstanding.

The warrants may be exercised upon surrender of#ineant 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 comstock 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 warrantsitolase 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 esaotg 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 exbleiaa $6.00 per share for 150,000
common shares.

The Company also has outstanding stock optionsitchase an aggregate of 857,000 shares of our carstaok, all of which have terms of
five years. These stock options include options/®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 stockhaged 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 underdgistration 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 Nevadawdich generally prohibit a publicly held Nevadapaoration from engaging in a merger or
other business combination transaction with aretiedted stockholder” for a period of three yeatarahe 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 affégmand 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 swn shares included in the units will be
freely tradable without restriction as a part af thits until separated, after which such unitsbavill 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 9,993,047 shares of ounmmmstock and 740,000 shares of our convertibleemesl stock and a substantial majo
of our outstanding stock options and warrants fereed in writing not to sell, transfer or othemviispose of our common stock or any
securities exercisable or convertible into commtoglsowned 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 stmadders, and the 98ay restrictive period applies to a total of 2,882, common shares held
other shareholders. As a result of these contrildclup agreements, these shares may not beustdds 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 Forsh\With the SEC to sell within any threeenth period a number of shares of our common ¢
that does not exceed the greater of (i) 1% of timabrer of shares then outstanding or (ii) the averagekly trading volume of the shares of our
common stock during the 4 calendar weeks precetimdjling of the Form 144. Sales under Rule 14aso subject to specific manner of
provisions, notice requirements and the availabdftcurrent public information about our compawye cannot predict the number of shares
our existing shareholders will sell in the futureder Rule 144, since this will depend on a numibéaciors including the prevailing market
price for. our shares and the personal circumstaatthe 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, n@tiequirements, public information availability vég@ments, or volume limitations of

Rule 144. Affiliates of our company, how-ever, cahuatilize Rule 144(k), but must always sell pursii@ Rule 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. Sulbnsi@ sales of our common stock in the public
market, or even the perception that such saleslamdur, could have an adverse effect on the mariet of our securities, or impair our
ability to raise capital.
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UNDERWRITING



Under the terms and subject to the conditions doathin an underwriting agreement dated as of , 2006, the underwriters named below,
for whom is acting as representativerehseverally agreed to purchase, and we have atpesd to them, severally the number of units
set forth in the following table:

Number
Name of Underwriter of Units
US Euro Securities, In
Total 1,000,001
I

The underwriters are offering the units subjedhtir acceptance of units from us and subjectitr gale. The underwriting agreement
provides that the obligations of the several undiéevs to pay for and accept delivery of the upifered by this prospectus are subject to the
approval of certain legal matters by their couas®l to certain other conditions. The underwriteesabligated to take and pay for all of the
units offered by this prospectus, if any such uaitstaken. However, the underwriters are not redubp take or pay for the units covered by
the underwriters’ over-allotment option describedolw.

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 graterépresents a concession not in excess of fler unit under 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-allotritsg 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 sameepgage 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 publiciidbe $ , the total underwriters’ discourtisl @ommissions would be $ and total procee:
to us would be $

The underwriters have informed us that they damend sales to discretionary accounts to exceeddfercent 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 aggregateamt exercise price if: (i) the market price
of our common stock on the date the warrants agecesed is greater than the then-exercise pritkeofvarrants; (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 aging in any market-making activities with regawdtr 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.
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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 c-allot in connection with this offering, creatinghort position in the units for their ov



account. In addition, to cover over-allotmentsmstabilize the price of the units, the underwsteray bid for, and purchase, the units in the
open market. Finally, the underwriting syndicateymeclaim selling concessions allowed to an undiéewor a dealer for distributing the units
in this offering if the syndicate repurchases poesly distributed shares of units in transactiansdver syndicate short positions, in
stabilization transactions or otherwise. Any ofsthactivities may stabilize or maintain the magkéte of the units above independent market
levels. The underwriters are not required to engagdieese activities and may end any of these itievat any time.

We and the underwriters have agreed to indemnif{ esher against certain liabilities, includingbliities 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 undersréderonaccountable expense allowance equal to 3B& gfross proceeds from the sale of the
units offered hereby, excluding any exercise ofdherallotment option. Our agreement with the underwsitdso provides that we will pay
expenses in connection with qualifying the unitsdale under the laws of those states as the unitermay designate and the costs of review
by the NASD of the underwriting arrangements betwie underwriters and us. We have paid the reptatee of the Underwriters a
consulting fee of $ and have paid $ as an advance against the expense allowance, willckeduce the expense allowance payable at
the closing of the offering. If this offering is hcompleted, the representative will refund anytiparof the $ that 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¥d@bthe price per common share in this offerinige Tvarrant option will be exercisable
beginning 180 days after the date of this prosgeatan 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 eventsanthin customary participatory registration rggand a cashless exercise provision (which
allows the holder to exercise the option or wartansurrendering 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 byléve firm of Oswald & Yap, APC.

EXPERTS

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

ADDITIONAL INFORMATION

We have filed with the SEC a registration statenoenEorm SB-2 under the Act for the units offeredety. This prospectus, which constitutes
a part of the registration statement, does notatoratl of the information set forth in the regéton statement or the exhibits and sched



which are part of the registration statement. &tatgs contained in this prospectus regarding théeots of any contract or any other
documents to which we refer are not necessarilyptet®. 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 thésinffered by this prospectus, reference is madbe registration statement, including the
exhibits and schedules thereto, copies of which beainspected without charge at the public refezdacilities of the SEC at 450 Fifth Street,
N.W., Washington, D.C. 20549. Copies of all or goytion of the registration statement may be ole@iftom the SEC at prescribed ra
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 treeg been or will be filed through the SEC’s EDGARE8YN, including our registration
statement for this offering and the exhibits fileih the registration statement. The web site caadressed at http://www.sec.gov.

55

Table of Contents

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 April 25, 2006.

VIPER POWERSPORTS INC.

By: /s/ John Lai

John Lai
President, Co-founder and Director

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 Lai President, Co-founder, April 25, 2006
Director

John Lai

/sl Jerome Posey Chief Financial Officer April 25, 2006

Jerome Pose

/s/ Robert O. Knutso Director April 25, 2006

Robert O. Knutsol
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Exhibit
Number

3.2

4.1
4.2

10.1

10.2

10.3

10.5#

10.6#

10.7#

10.8#

10.9#

10.10

10.11

10.12

10.13

11
13

EXHIBIT LIST

Exhibit

Underwriting Agreemer

Articles of Incorporation
Bylaws

Warrant Agreemer
Rights of Series A Preferred Shareholders

Opinion regarding legalit

Asset Purchase Agreement

Dealer Agreement

Financing Floor Plan Vendor Agreement

Racing Partners Management Inc. Consultimgement
Nesbitt Employment Agreement(

Palmlund Secured Inventory Financing Agresm
Palmlund Series A 18% Convertible SecurettN
V-Twin Engine Component Purchase Order WI@D

Placement Agent Agreement With Bathgatet&lap
Partners LLC

Financing Services Consulting AgreemenhWi§ Euro
Consulting, Inc

Long-Term Lease Agreement for Big Lake Fgci
(without Exhibits)

Viper Motorcycle Company Amendment to Sedur
Inventory Financing Agreeme

Computation of Per Share Earnir
Form 10-KSB

Method of Filing

Filed herewitr

Incorporated lgfarence to the Company’s current report
on Form 1-KSB filed 3/31/0€

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

Filed herewittr

ncorporated by reference to the Company’s curepant
on Form 1-KSB filed 3/31/0€

Filed herewitr

Incorporate@feyence to the Company’s current report
on Form 1+-KSB filed 3/31/0€

Incorporated by referéa¢he Company’s current report
on Form 1-KSB filed 3/31/0€

tpocated by reference to the Company’s currentrtepo
on Form 1-KSB filed 3/31/0€

Incorporated by reference to the Corylpanurrent report
on Form 1-KSB filed 3/31/0€

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

Incorporated by reference to the Company'seati report
on Form 1-KSB filed 3/31/0€

Incorporated by reference to the Company'sect report
on Form 1-KSB filed 3/31/0€

Incorporated by reference to the Companyisent report
on Form 1-KSB filed 3/31/0€

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

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

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

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

Filed herewitr

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



21 Subsidiaries of Registrant Incorporateddfgnence to the Company’s current report
on Form 1-KSB filed 3/31/0€

23 Consent of Expert Filed herewitr
24 Power of Attorney Filed herewitr

+ Filed previously with Form 1-SB which was filed on November 22, 2C

# Filed previously with Amendment #1 to Form-SB which was filed on January 19, 20
*  Filed with this Annual Report for fiscal year end@dcember 31, 200!

(1) Management agreement or compensatory plan or aamaerwf.
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