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PART A: General Company Information

item1 Exact name of issuer and its predecessors:

Blackbird International Corporation: name change - Dec. 12, 2010
Formerly known as Blackbird Petroleum Corporation - Dec 5, 2008
Formerly known as Ark Development - Oct 19, 2006

Item 2 the address of the issuers principal executive offices:

2910 South Sheridan Way
Oakville Ontario

Canada, L6J 7)8

Phone: 905-829-3514
Fax: 905-829-3045

Mailing Address:

2910 South Sheridan Way
Oakville Ontario

Canada, L6J 7J8

Investor Relations:
None

Item 3 the jurisdiction and date of the issuer’s incorporation or organization:

Nevada - Incorporated Oct 19, 2006.

PART B: Share Structure
Itemd Exact title and class of securities outstanding

Class: common
Symbol: BBRD
CUSIP: 09228B 102

Item 5 Par or stated value and description of the security
A. Par or Stated Value.

The par value of the Company's shares of Common stock is: $0.001 per share
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B. Common or Preferred Stock.
1. Common Stock. The Company is authorized to issue 75,000,000 shares of common stock.

The holders of the shares of Common Stock have equal ratable rights to dividends from funds legally
available therefore, when, as and if declared by the Board of Directors and are entitled to share ratably
in all of the assets of the Company available for distribution to holders of Common Stock upon the
liquidation, dissolution or winding up of the affairs of the Company. Holders of shares of Common Stock
do not have pre-emptive, subscription or conversion rights.

Holders of shares of Common Stock are entitled to one vote per share on all matters which shareholders
are entitled to vote upon at all meetings of shareholders. The holders of shares of Common Stock have
cumulative voting rights, which mean that the holders of more than 50% of the Company’s outstanding
voting securities can elect all of the directors of the Company.

The payment by our company of dividends, if any, in the future rests within the discretion of our Board
of Directors and will depend, among other things, upon the Company’s earnings, capital requirements
and financial condition, as well as other relevant factors. The Company has not paid any dividends since
our inception and does not intend to pay any cash dividends in the foreseeable future, but intends to
retain all earnings, if any, for use in our business.

2. Preferred Stock. The Company has not been authorized to issue preferred shares.

Item 6 Number of shares or total amount of the securities outstanding for each class of
securities authorized

As at: August 31, 2011 October 31, 2010 October 31, 2009

Total Common Authorized: 75,000,000 75,000,000 75,000,000

Total Preferred Authorized 0 0 0

Total Common Outstanding: 70,000,000 70,000,000 70,000,000
Public Float: 24,200,000 24,200,000 24,200,000
Restricted: 45,800,000 45,800,000 45,800,000

Number of Shareholders of 184 182 182

Record:

Number of Beneficial 2 2 2

Shareholders




Item 7 Name and address of issuer’s stock transfer agent

Holladay Stock Transfer Inc

2939 North 67 Place

Suite C

Scottsdale, Az 85251

(480) 481-3940

Salt Lake City, UT 84111

(801) 355-5740

The Transfer Agent is registered under the Exchange Act.

The Securities and Exchange Commission is the regulatory authority of the transfer agent.

PART C: Business Information

Item 8 Nature of the issuer's business

A. Business development

Blackbird International Corporation is a Nevada corporation that has undergone the following corporate
transactions:

Oct 19, 2006: Incorporated as Ark Development Inc.

June 30, 2008: filed an Amendment to increase the authorized capital from 50,000,000 common shares
to 70,000,000 common shares.

Nov. 26, 2008: Merger-name change to Blackbird Petroleum Corporation

Dec 6, 2010: Name change to Blackbird International Corporation

Date of Acquisition of Insight Group Technologies Inc: August 15, 2011

Blackbird International Corporation is sole shareholder of Insight Group Technologies Inc and it is an
industry leader in the design and delivery of supply chain planning, optimization and execution systems.
Insight has the unique ability to incorporate the strategic development, deployment and execution of
software for the Supply Chain industry.

In the planning arena, Insight has created, developed, and brought to market a unique optimization
product for warehousing known as DC Expert. The DC Expert product is quickly becoming an industry
leader for professional logistics organizations and operators. DC Expert is a suite of tools which provides
modeling and optimization scenarios to quickly calculate needs and financial benefits in supply chain
operations. DC Expert has been incorporated by many Fortune 500 organizations across the globe.



In the operations and transactional space, Insight also offers an enterprise Warehouse Management
System and Transport Planning System which are mission critical transaction based solutions. The
solutions create long term value to the client, adding increased visibility and control over their
operations.

The company is in the development stage of setting up and operating casinos and gaming centers in
North America, the Caribbean and East Europe. Its first site shall be in Queretaro, Mexico. The Company
has a letter of intent with Juegos De Mexicana by which it will own 50% interest in the casino and will
manage its operations. The casino will be fully licensed to operate electronic gaming terminals, bingo,
keno, electronic card games, sports better and several others.

The Company shall use its expertise and software to install and manage the electronic gaming
equipment in the casinos.

1. The form of organization of the Issuer:
Blackbird International Corporation is a Nevada corporation.

2. Date of Incorporation
October 19, 2006: Incorporated as Ark Development Inc.

3. The Company's fiscal year is October 31.
4, During the past three fiscal years, the Company has not been in bankruptcy or receivership.
5. Since incorporation, the Company has undergone the following material reclassifications,

mergers, consolidation(s), or purchase or sale of a significant amount of assets:

a. On June 30, 2008, the Company implemented an increase in the authorized capital from
50,000,000 common shares to 75,000,000 common shares.

b. Nov. 26, 2008 the Company effected a merger with Blackbird Petroleum Corporation and also
had its name changed to the latter.

c. As a result of the merger, Antonio Trevino received 21,200,000 restricted shares, Jeff Wolin
received 4,000,000 shares, Sandringham Investments Ltd received 3,400,000 shares, Lawson M. Kerster
received 500,000 shares and Seth Shaw received 2,000,000 shares.

d. On Dec 6, 2010 the company was reorganized and it changed its name to Blackbird
International Corporation. The shares issued to Antonio Trevino, Jeff Wolin, Sandringham Investments
Ltd, Lawson M. Kerster and Seth Shaw were cancelled and returned to the treasury of the Company.

e. On Dec 20, 2010 the company issued 38,472,948 restricted shares to Makital Capital Ltd for
the acquisition of 50% of the shares of Juegos De Mexicana S.A. de CV.



f. On August 15, 2011, the shares issued to Makital Capital Ltd were cancelled and reissued as
follows: Makital Capital Ltd : 4,722,948 common shares

John Pedder : 16,875,000 common shares
Lee Rector: 16,875,000 common shares
6. During the past three years, the Company has not defaulted on any loan, note or
lease.
7. During the past three years, there has been a control change of the Company’s shareholder base

as well as the Directors.

8. During the past three years, there has been an issuances of shares that exceed ten percent
(10%) of the Company’s issued and outstanding shares and these were issued to Makital Capital Ltd and
then cancelled and reissued as follows: :

e Makital Capital Ltd : 4,722,948 common shares

e John Pedder: 16,875,000 common shares
e Lee Rector: 16,875,000 common shares
9. As stated above in subsection 5, the Company has undergone name changes, mergers, and

reorganizations during the previous three years.

10: Any delisting of the issuer’s securities by any securities exchange or deletion from the OTC
Bulletin Board:

The Company filed a Form 15-15D on November 12, 2010.

11. The Company has no knowledge of any current, pending, or threatened legal proceedings, or
administrative actions during the past three years that could have a material effect on the Company’s
business, financial condition, or operations.

B. Business of Issuer Forward-Looking Statements
Certain statements, other than purely historical information, including estimates, projections,
statements relating to our business plans, objectives, and expected operating results, and the
assumptions upon which those statements are based, are "forward-looking statements" within the
meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange Act of 1934. These forward-looking statements generally are
identified by the words "believes," "project," "expects," "anticipates,” "estimates,” "intends," "strategy,"
" " "will," "would," "will be, will likely result," and similar expressions. We

"plan," "may,
intend such forward-looking statements to be covered by the safe-harbor provisions for forward-looking

will continue,



statements contained in the Private Securities Litigation Reform Act of 1995, and are including this
statement for purposes of complying with those safe-harbor provisions. Forward-looking statements
are based on current expectations and assumptions that are subject to risks and uncertainties, which
may cause actual results to differ materially from the forward-looking statements. Our ability to predict
results or the actual effect of future plans or strategies is inherently uncertain. Factors which could have
a material adverse affect on our operations and future prospects on a consolidated basis include, but
are not limited to: changes in economic conditions, legislative / regulatory changes, availability of
capital, interest rates, competition, and generally accepted accounting principles. These risks and
uncertainties should also be considered in evaluating forward-looking statements and undue reliance
should not be placed on such statements. We undertake no obligation to update or revise publicly any
forward-looking statements, whether as a result of new information, future events or otherwise.

Further information concerning our business, including additional factors that could materially
affect our financial results, is included herein and can also be obtained by contacting the Company.

1. The Company's primary SIC code is 7380

2. The Issuer is currently conducting operations.

As a result of the acquisition of Insight Group Technologies Inc, it is an industry leader in the design and
delivery of supply chain planning, optimization and execution systems. Insight has the unique ability to
incorporate the strategic development, deployment and execution of software for the Supply Chain
industry.

The Company was originally incorporated in October 19, 2006 under the name ARK Development and it
changed its name to Blackbird Petroleum Corporation in December 5, 2008. During this period it was
engaged in the business of petroleum exploration.

3. WE PREVIOUSLY WERE A SHELL COMPANY, THEREFORE, THE EXEMPTION OFFERED PURSUANT TO
RULE 144 IS NOT AVAILABLE. ANYONE WHO PURCHASED SECURITIES DIRECTLY OR INDIRECTLY FROM
USE OR OUR AFFILIATES IN A TRANSITION OR CHAIN OF TRANSACTIONS NOT INVOLVING A PUBLIC
OFFERING CANNOT SELL SUCH SECURITIES IN AN OPEN MARKET TRANSACTION.

4. On Dec 20, 2010 the company had issued 38,472,948 restricted shares to Makital Capital Ltd and the
said shares were cancelled and on August 15, 2011 re-issued in the amount of 4,722,948 common
shares to Makital Capital Ltd and to John Pedder 16,875,000 common shares and to Lee Rector
16,875,000 common shares in exchange for all the issued shares of Insight Group Technologies Inc.

5. The Company is not aware of the effects of any existing or probable governmental regulations on the
business.

6. During the fiscal years ended October 31, 2010 and 2009, the Company has not spent any



capital on research of development activities. Following the acquisition of Insight Group Technologies
Inc on August 15, 2011, there shall be considerable spending on research and development.

Insight Group Technologies Inc. spends approximately 15% of its gross revenue on research and
development projects principally enhancing its flagship SCM optimization functionality to maintain DC
Expert’s market leading position. Additionally, the company engages in speculative research and
development projects in the area of complementary technologies to ensure that all its products are at
the forefront in their respective markets. Historically, the company has been eligible for government
funded grants and tax credits for its research expenditure and it also works closely with a number of
academic institutions in the area of supply chain optimization.

7. The Company is not subject to any environmental regulations.
8. The Company currently has 4 employees as well as 6 others on a contractual basis.

For the project in Mexico, the Company anticipates hiring additional personnel as funds become
available to implement the Company’s business plan of implanting this first casino as well as additional
ones.

Item 9 The nature of products or services offered

A Principal products or services, and their markets;

Blackbird International Corporation is sole shareholder of Insight Group Technologies Inc which is an
industry leader in the design and delivery of supply chain planning, optimization and execution systems.
Insight has the unique ability to incorporate the strategic development, deployment and execution of
software for the Supply Chain industry.

In the planning arena, Insight has created, developed, and brought to market a unique optimization
product for warehousing known as DC Expert. The DC Expert product is quickly becoming an industry
leader for professional logistics organizations and operators. DC Expert is a suite of tools which provides
modeling and optimization scenarios to quickly calculate needs and financial benefits in supply chain
operations. DC Expert has been incorporated by many Fortune 500 organizations across the globe.

In the operations and transactional space, Insight also offers an enterprise Warehouse Management
System and Transport Planning System which are mission critical transaction based solutions. The
solutions create long term value to the client, adding increased visibility and control over their
operations.

The company is also in the development stage of setting up and operating casinos and gaming centers
in North America, the Caribbean and East Europe. Its first site shall be in Queretaro, Mexico. The
Company has a letter of intent with Juegos De Mexicana by which it will own 50% interest in the casino



and will manage its operations. The casino will be fully licensed to operate electronic gaming terminals,
bingo, keno, electronic card games, sports better and several others.

The Company shall use its expertise and software to install and manage the electronic gaming
equipment in the casinos.

Its first site shall be in Queretaro, Mexico. The Company has a letter of intent with Juegos De Mexicana
by which it will own 50% interest in the casino and will manage its operations. The casino will be fully
licensed to operate electronic gaming terminals, bingo, keno, electronic card games, sports better and
several others

The Company shall acquire 50% of a Mexican company that will have the license to own and operate the
casino to be set up in Queretaro. The license will be transferred as soon as the lease is signed for the
premises in which the casino shall operate.

B Distribution methods of the products and services;

The Company operates through direct sales through a worldwide network agents and sales staff. It also
engages in OEM agreements.

The Company shall also offer its products on the site of the casino and these shall include electronic
gaming terminals, bingo, keno, electronic card games, sports better and several others. Any games
offered on the internet shall also be managed from the site.

C. As of the date of this disclosure document, there are no publicly announced new products or
services;

D. Competitive business conditions, the Issuer’s competitive position in the industry, and the methods
of competition; Insight Group Technologies Inc maintains a competitive advantage in the market place
by offering the only Comprehensive planning suite of tools on the market for warehouse optimization
and product slotting. The tool set, DC Expert is also a precursor to the consulting and training services
provided by Insight and a lead in to our Enterprise solutions in the Warehouse and Transportation
management market.;

We have identified close to 100,000 potential organizations around the globe that could effectively
benefit from our DC Expert product. With an average transaction cost of close to $30,000 US, our
market is in the area of $3 Billion with virtually no competition. Our WMS has a market size of a further
$1 Billion.

In its project to set up casinos, the Company does not face direct competition because the government
issues a limited number of licenses to be used in various districts of Mexico. The only competition is
from other operators that have been issued a license to operate in other territories.

E. Sources and availability of raw materials and the names of principal suppliers;



The Company does not depend on any suppliers as it develops its own products.

In the project in Mexico, the Company’s sources for hardware products are the current suppliers of
gaming equipment. Most are American manufacturers having distribution in Mexico. These suppliers
include Bally International, IGT, Dex and Imperial Gaming.

F. Dependence on one or a few major customers;

Insight Group Technologies Inc has over 200 clients ranging from Fortune 100 clients to small family
owned business, and none are relied upon to provide a large percentage of revenue for the company.

In the project in Mexico, the Company shall have its customer base in the general area of Queretaro.

G. Patents, trademarks, licenses, franchises, concessions, royalty agreements or labour contracts,
including their duration;

There is copyright protection on DC Expert, and Warehouse Master Il and Warehouse Master llI
solutions.

H. The need for any government approval of principal products of services;
Insight Group Technologies does not require any government approval.

The Company shall own 50% of a Mexican company that will hold the gaming license issued by the
federal authorities of Mexico.

Item 10 The Nature and extent of the Issuer’s facilities:

1. Describe the general character and locations of all materially important properties held or
intended to be acquired by or [eased to the Issuer and describe the present or proposed use of
such properties and their suitability and adequacy for such use.

The development and management offices of approximately 2000 sq ft are situated at 2910
South Sheridan Way, Oakville, ON Canada.

It also has office space and boardroom facilities for presentation and training seminars at 125
South Wacker Drive, suite 300 Chicago IL.

2. State the nature of the Issuer’s title, or other interest in, such properties and the nature of the
Issuer’s title to, or other interest in, such properties and the nature and amount of all material
mortgages, liens or encumbrances against such properties. Disclose the current principal of
each material encumbrance, interest and amortization provisions, prepayment provisions,
maturity date and the balance due at maturity assuming no payments;

The Company has a lease.
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3. Outline briefly the terms or any lease or any of such properties or any option on contract to
purchase or sell of any such properties;

2910 S Sheridan Way 36 month term, 24 months remaining
125 S Wacker Drive, suite 300 60 month term, 10 month remaining

4. Outline briefly any proposed program for renovation, improvement of development of such
properties, including the estimated cost thereof and method of financing to be used. If there are
present plans for the improvement or development of any unimproved or undeveloped
property, so state and indicate the purposed for which the property is to held or acquired;

There are no plans
5. Describe the general competitive conditions to which the properties are or may be subject;

There are none.

6. Include a statement as to whether, in the opinion of the management of the issuer, the
properties are adequately covered by insurance;

Properties are covered by both general insurance liability and loss damage for contents of the
issuer.

7. With respect to each improved property which is separately described, provide the following in
addition to the above;

Not Applicable

PART D: Management Structure and Financial Information

Item 11 The name of the chief executive officer, members of the board of directors, as well as control
persons:

JOHN Pedder, (B.Sc., MCILT, C.P.C., MIOTA) president
Senior executive in technology and business enterprises

e Twenty years experience in logistics and supply chain management

e Founder of the Insight Group a global provider of supply chain software and consulting
services

e Senior positions with two of the world's top third party logistics providers (Tibbett &
Britten and Exel)

e Past president of a publicly listed International SCM software company
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e Firsthand experience of large logistics and technology projects for many household
name clients across North America, Europe and Australasia.

e Active participant/speaker for a number of industry bodies, including the Chartered
Institute of Logistics and Transport (UK), Supply Chain and Logistics Canada, Canadian
Transportation Seminar and the IWLA

e Proven track record in creating high revenue growth

No other board membership or dffiliations

Compensation: 16,875,000 restricted shares. These were issued because he was a main shareholder of
Insight Group Technology. There is no remuneration as a board member.

Alexei Navarro, vice president
Computer system development and management

e Software and hardware design and technology specialist with over 15 years’ experience
in a broad range of industries.

e Focus on all aspects of system design, networking, and deployment.

e Special proficiency in custom applications programming and development: Internet
technology, client / server three-tier applications, database development, and e-
commerce, using latest development tools and programming languages

e Built Oracle servers for DELL including analyzing requirements, designing and
implementing systems, performing installations, systems administration, maintenance
and upgrades, defining backup/*recovery procedures and training staff.

e Skills and abilities: Strong team leadership ability in software and hardware integration;
experience with a wide variety of programming and networking languages and
protocols.

No other board membership or affiliations

There is presently no remuneration as a board member.

Lee Rector (B.A.), vice president, secretary

Senior executive in management and sales execution
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e Twenty years experience in the IT and High Tech marketplace in senior management
and sales execution with a number of Fortune 500 organizations.

¢ Instrumental in the growth and success of a globally traded IT/Logistics organization.

e Acted in the design and development of many software packages in the areas of
Warehouse Management, Transportation Management, and Logistics Operations

No other board membership or affiliations

Compensation: 16,875,000 restricted shares. These were issued because he was a main shareholder of
Insight Group Technology. There is no remuneration as a board member.

B. Legal/Disciplinary History (past 5 years)

Please also identify whether any of the foregoing persons have, in the last five years, been the subject
of:

1. A conviction in a criminal proceeding or named as defendant in a pending criminal proceeding
(excluding traffic violations and other minor offenses);

None.

2. The entry of an order, judgment, or decree, not subsequently reversed, suspended or vacated, by a
court of competent jurisdiction that permanently or temporarily enjoined, barred, suspended or
otherwise limited such person’s involvement in any type of business, securities, commodities, or
banking activities;

None

3. Afinding or judgment by a court of competent jurisdiction (in a civil action), the SEC, the CFTC, or a
state securities regulator of a violation of federal or state securities or commodities law, which finding
or judgment has not been reversed, suspended, or vacated; or

None.

4. The entry of an order by a self-regulatory organization that permanently or temporarily barred
suspended or otherwise limited such person’s involvement in any type of business or securities
activities:

None.

C. Disclosure of Family Relationships.

Describe any relationships existing among and between the issuer’s officers, directors and shareholders.
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None
C. Disclosure of Family Relationships

There are no family relationships among or between the issuer’s directors, officers or beneficial owners
of more than 5% of any class of the issuer’s equity securities.

D. Disclosure of Related Party Transactions

There were no transactions within the last 2 fiscal years nor the current fiscal year involving the issuer in
which (i) the amount involved exceeds the lease of $120,000 or one percent of the average of the
issuer’s total assets at year-end for its last 3 fiscal years and (ii) any related person had or will have a
direct or indirect material interest.

E. Disclosure of Conflict of Interest

We are not aware of any executive officer or director of the Company who has competing professional
or personal interests with that of the Company.

Item 12 Financial Information for the issuer's most recent fiscal period

The issuer is providing the following financial statements for the most recent fiscal period, the period
ending August 31, 2011.

1) Balance sheet;

2) Statement of income;

3) Statement of cash flows;

4) Statement of changes in stockholders’ equity
5) Financial notes; and

The unaudited financial statements are incorporated by reference herein. They are attached to the end
of this Annual Report, and entitled “Interim Financial Statements: Period Ending August 31, 2011.

Item 13 Similar financial information for such part of the two preceding years as the issuer or its
predecessor has been in existence

The issuer is providing the following financial statements for the most recent fiscal period (and year-
end), the period ending Aug 31, 2009 and August 31, 2010 and incorporated herein by reference.

1) Balance sheet;

2) Statement of income;

3) Statement of cash flows;

4) Statement of changes in stockholders’ equity
5) Financial notes; and
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The unaudited financial statements are incorporated by reference herein. They are attached to the end
of this Annual Report, and entitled “Annual Financial Statements: Period Ending August 31, 2011.”

Item 14 Beneficial Owners

Title of class: common shares
Name and address of beneficial owner of more than 5% of issued stock:

John Pedder

3380 Masthead Crescent,
Mississauga, ON

Canada, L5L 1H1

Amount of beneficial ownership 16,875,000 restricted common shares
Percent of class: 22.5%

Lee Rector

2910 South Sheridan Way

Oakville Ontario

Canada, L6J 7J8

Amount of beneficial ownership 16,875,000 restricted common shares

Percent of class : 22.5%

As used in this table, "beneficial ownership" means the sole or shared power to vote, or to direct the
voting of, a security, or the sole or shared investment power with respect to a security (i.e., the power
to dispose of, or to direct the disposition of, a security). In addition, for purposes of this table, a person
is deemed, as of any date, to have "beneficial ownership" of any security that such person has the right
to acquire within 60 days after such date.

Item 15. The name, address, telephone number, and email address of:
1. Investment Banker: None

2. Promoters: None

3. Counsel:

Naccarato & Associates

1100 Quail Street
Suite 100
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Newport beach, California, 92660
4. Accountant:

J. Moraitis & Associates
30 Hunt Street

Suite 207

Ajax, Ontario

Canada, L1S 3M2

5. Public Relations Consultant{s): None

6. Investor Relations Consultant: None

7. Other advisor({s): None

Legal counsel and in-house management assisted the president in the preparation of this statement.
Item 16. Management's Discussion and Analysis or Plan of Operation

A. Plan of Operation for the Next Twelve Months

Following the acquisition of Insight Group Technologies Inc the Issuer has the goal of expanding its
activities by means of further acquisitions of familiar targeted companies.

The Company presently lacks the capital necessary to implement its business plan of acquisitions over
the next twelve months. It is the Company's intention to focus in the short term on raising capital. The
Company hopes to generate the capital necessary to implement its business plan through the sale of its
common stock and the issuance of debt in private placements.

in the matter of the operation of an initial casino in Mexico, the Company requires funding for the
deposit of the lease of premises as well as the cost of its renovations. The Company foresees a deposit
of approximately $20,000 as required to execute a lease for suitable premises; the construction costs
should not exceed $275,000. The gaming equipment shall be leased from a number of suppliers that are
presently acting as suppliers to other gaming sites in Mexico.

The lease of equipment does not require any disbursements other than the electrical hook-ups.

A. Plan of Operation

Management foresees an increase in its revenue due to additional contractual work as well as the
additional revenue being generated by the company which it intends to acquire in the immediate future.

B. Management’s Discussion and Analysis of Financial Condition and Results of Operations

16



The discussion and analysis of our financial condition and results of operations are based upon our
consolidated financial statements which have been prepared in accordance with accounting principles
generally accepted in the United States. The preparation of these financial statements require
management to make estimates and judgments that effect the reported amounts of assets, liabilities,
revenues and expenses and related disclosure of contingent assets and liabilities.

Factors and risks that could cause actual results or circumstances to differ materially from those set forth
or contemplated in forward looking statements include, but are not limited to the following:

e Access to sufficient capital to meet our goal of acquiring software companies that are starting
operations.

This capital must be in the form of direct investment or loan.

For the project in Mexico, the Company requires funding for the deposit of the lease of premises as well
as the cost of its renovations. The Company foresees a deposit of approximately $20,000 as required to
execute a lease for suitable premises; the construction costs should not exceed $275,000. The gaming
equipment shall be leased from a number of suppliers that are presently acting as suppliers to other
gaming sites in Mexico.

* There are also no foreseeable changes to occur in the tax laws and the rate of taxation.
e Changes in, or failure to comply with applicable legislation or governmental regulation;

There are no particular governmental regulations or legislative changes in the forecast.

The statements for yearend October 31, 2010 as compared to 2009 reflect figures that result from the
acquisition of Insight Group Technologies Inc which had no operations in year 2010 and 2009. Itis
following this acquisition that the Issuer can show revenues and expenses within its operations.

The financial statements of August 31, 2011 indicate a substantial increase in funding of equipment.
The accounts payable remained stable other than the amount for notes payable.

The Management does not expect any significant changes in their day to day business practices as a
result of the acquisition of Insight Group Technologies Inc. Globally the sales pipeline is strong and
although the US market remains depressed this situation is being more than compensated for by
increasing sales in Asia and the rest of the world.

The company has targeted a number of smaller companies to acquire over the two next quarters which
will further bolster revenues. Historically Insight Group Technologies Inc has achieved double digit
growth and with the targeted acquisitions it is anticipated that sales revenues could double by the end
of 2012.
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The only downside risk on the foreseeable horizon is the company’s inability to raise sufficient capital to
support the growing working capital needs and to fund the plan acquisitions.

The company is planning to strengthen its management team in the early part of 2012 including adding
a fulltime CFO and other senior executives to fast track sales and revenue initiatives.

C. Off-Balance Sheet Arrangements

As of the date of this Statement, the Issuer does not have any off balance sheet arrangements.

PART E: ISSUANCE HISTORY

Item 17 List of securities offerings and shares issued in the past two years

There was an issue of 38,472,948 restricted common shares to Makital Capital Ltd and which shares
were cancelled and reissued to the following:

Makital Capital Ltd 4,722,948 restricted common shares
John Pedder 16,875,000 restricted common shares
Lee Rector 16,875,000 restricted common shares

PART F: EXHIBITS
Item 18 Material contracts

A. Every material contract, not made in the ordinary course of business that will be performed after the
disclosure document is posted on the Pink Sheets News Service or was entered into not more than two
years before such posting.

1. Any contract to which directors, officers, promoters, voting trustees, security holders named in the
disclosure document, or the Designated Advisor for Disclosure are parties other than contracts involving
only the purchase or sale of current assets having a determinable market price, at such market price;

The foregoing summary descriptions of certain terms and conditions of certain material contracts listed
in Item XVIII are necessarily incomplete and are qualified in their entirety by the full terms of the
respective contracts, copies of which are attached hereto.

Intent Agreement between Blackbird International Corporation and Insight Global Technology

2. Any contract upon which the Company’s business is substantially dependent, including but not
limited to contracts with principal customers, principal suppliers, and franchise agreements

18



Not applicable.

3. Any contract for the purchase or sale of any property, plant or equipment for considerati_on
exceeding 15 percent of such assets of the Company. -

Not applicable.

4. Any material lease under which a part of the property described in the disclosure document is held
by the Company. . '

Nat applicable.
Item 19  Articles of Incorporation and Bylaws

The Articles of Incorporation and the corporate amendment regarding the last name change are on file '
with the Secretary of State of Nevada and are attached.

A complete copy of the issuer’s bylaws is attached. .

Item 20  Purchases of Equity Securities by the Issuer and Affiliated Purchasers

. Not— Applicable
ltem21 Issuer's Certifications
The issuer shall include certifications by the vice president and secretary of the issuer.
|, John Pedder, certify that:

1. | have reviewed this Initial Disclosure Statement of Blackbird International Corporation

2. Based on my knowledge, this disclosure statement does not contain any untrue statements of a
material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statement were made, not misleading with respects to the period
covered by this disclosure statement, and



e T

3. Based on my knowledge, the financial statements, and other financial information inciuded or
incorporated by reference in this disclosure statement, fairly present in all material respercts the
financial condition, results of operations and cash flows of the issuer as of, and for, the periods
presented in this disclosure statement.

Date: January 4, 2012

0
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J. MORAITIS & ASSOCIATES
CERTIFIED GENERAL ACCOUNTANT
30 Hunt Street, Suite 207
Ajax, Onfario, L1S 3M2
Telephone: (647) 885 - 3917 Fax: (416) 352-5016

NOTICE TO READER

To the Shareholders of
BLACKBIRD INTERNATIONAL CORPORATION

We have compiled the Interim balance sheet of BLACKBIRD INTERNATIONAL CORPORATION as at August 31, 2011
and the interim statements of earnings, interim changes in Stockholders Equity and cash flows for the period then ended.

Our compilation engagement was made in accordance with generally accepted standards in the United States of America
- related to information supplied to us by the Company.

We have not performed an audit or a review engagement in respect of these financial statements and, accordingly,
we express no assurance thereon.

These financial statements have been prepared, in all material respects, in accordance with generally accepted
accounting principles in the United States of America.

f%'é'g“%'é

CERTIFIED GENERAL ACCOUNTANTS

Ajax, Ontario
- Canada



BLACKBIRD INTERNATIONAL CORPORATION

INTERIM BALANCE SHEET
AS AT AUGUST 31, 2011
(IN U.S. DOLLARS)
(UNAUDITED - SEE NOTICE TO READER)
AUG 31/11 OCT 31/10 OCT 31109
ASSETS
. CURRENT ASSETS
Bank - Cash 24,539 -
Accounts Receivable - Net 366.066 -
Taxes Receivable - SRED 26,708
TOTAL CURRENT ASSETS $ 417313 § $
Fixed Assets, at cost {Note 1,2)
Property and equipment at cost - Net 5,068 -
Other - Incorporation Costs 1,525 - -
" TOTAL FIXED ASSETS 11,661 -
‘TOTAL ASSETS: $ 423906 § - $
LIABLLITIES AND STOCKHOLDERS' EQUITY(DEFICIT)
CURRENT LIABLITIES
Acoounts payable and accrued Liabfliiies 98,112 18,171 17,421
_ Taxas Payable - payrollHST 37,540 - -
" TOTAL CURRENT LIABILITIES 135,652 18,171 17421
LONG-TERM LIABILITIES
Loan due 1o associated companies 52,254 -
TOTAL LONG-TERM LIABILITIES
TOTAL LIABILITIES 187,906 18,171 17421
STOCKHOLDERS' EQUITY{DEFICIT)
Proforred shares - Issued (Note 4) - - -
Common shares - Issued (Note 5) 70,000 70,000 70,000
Additional paid in capital (Note 5) 235,377 172,900 172,900
Retained Eamings (Deficit) (68,376) (261,071 (260,321)
_ 236,001 (18,171 (17421)
TQTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 423906 § - § -




BLACKBIRD INTERNATIONAL CORPORATION
INTERIM STATEMENT OF EARNINGS
FOR THE TEN MONTHS ENDED AUGUST 31, 2011

(INU.S. DOLLARS)
(UNAUDITED - SEE NOTICE TO READER)

AUG 31111 OCT 31/10 OCT 31/09
Income
Sales Revenue - Net $ 881,761 $ - $
Cost of Goods Sold - Subcontracts 268,282 -
GROSS PROFIT 613,479 -
EXPENSES
Advertising and promotion 8,128 - -
Amortization of capital assets 1,299 - -
Automobile expenses 8,352 - -
Bad Debt Expense 8,183 - -
Bank and Interest charges 501 - -
Computer expense 1,692 - -
Insurance 5,653 - -
Office and general 4914 750 25,396
Professional Fees 11,628 - -
Rent and Occupancy costs 35,944 - -
Salaries and employee benefits 182,975 - -
Telephone and communications 8,421 - -
Travel 108,931 - -
TOTAL EXPENSES 386,621 750 25,396
NET INCOME BEFORE TAXES 226,858 (750) (25,396)
Provision for Income Taxes 35,163 - -
NET INCOME AFTER TAXES $ 191,695 $ (750) $§  (25,396)




BLACKBIRD INTERNATIONAL CORPORATION

INTERIM STATEMENT OF STOCKHOLDERS' EQUITY

FOR THE PERIOD ENDED
AUGUST 31, 2011

(IN U.S. DOLLARS)

(UNAUDITED - SEE NOTICE TO READER)

CAPITAL PAID IN RETAINED TOTAL
STOCK SURPLUS EARNINGS
BALANCE AS OF OCT 31, 2010 70,000 172,900 (261,071) (18,171)
SHARES ISSUED 62477 62,477
NET INCOME FOR THE INTERIM
PERIOD ENDED AUGUST 31, 2011 191,695 191,695
BALANCE AS OF AUGUST 31 2011 70,000 235,377 (69,376) 236,001




BLACKBIRD INTERNATIONAL CORPORATION

INTERIM STATEMENT OF CASH FLOWS

FOR THE TEN MONTHS ENDED AUGUST 31, 2011

(IN U.S. DOLLARS)

(UNAUDITED - SEE NOTICE TO READER)

Aug 31/2011 Oct 31/2010 Oct 31/2009

Cash Flows Used in Operating Activities $ 228157 § (750) $ (25,396)
Change in current liabiliies and current assets (318,349) (750) (25,396)
Net Cash Used in Operating Activities (90,192) - -
Net Cash Flows From Investing Activities - - -
Net Cash Provided by Financing Activities

Increase in Loans due to Associated companies 52,254

Issuance of common shares 62,477
Net Cash Provided by Financing Activities 114,731 -
Increase (Decrease) in Cash 24,539 -
Cash at Beginning of Year - - -
Cash at End of Year $ 24539 - $ -




BLACKBIRD INTERNATIONAL CORPORATION

NOTES TO UNAUDITED INTERIM FINANCIAL STATEMENTS
AUGUST 31, 2011

(IN U.S. DOLLARS)
UNAUDITED - REFER TO NOTICE TO READER

1. NATURE OF BUSINESS AND BASIS OF PRESENTATION
(a) Nature of Business
Blackbird Interational Corporation (The "Company") was incorporated under the laws of the state of Nevada
on October 9, 2006 under the name of Ark Development Inc. The Company changed its name from
Ark Developrnent, Inc to Blackbird International Corporation on November 28, 2008. The Company's
activities to date have been limited to organization and capital formation until the recent merger with Insight
Group Technologies Inc. The Company will keep October 31 as its fiscal year end.

(b) Basis of presentation
These financial statements and related notes are presented in accordance with accounting
principles generally accepted in the United States, and are expressed in US dollars.

2. NATURE OF SIGNIFICANT ACCOUNTING POLICIES

(a) Accounting Estimates
The preparation of financial statements in conformity with generally accepted accounting principals requires
management to make estimates and assumptions that affect the amounts recorded in the financial
statements. These estimates are based on management's best knowledge of current events and
actions that the Company may undertake in the future. Actual results may differ from these estimates.

(b) Revenue Recogpnition
The Company also recorded its revenues that requires that four basic criteria must be met before
revenue can be recognized:
(i) persuasive evidence of an arrangement exists; (ii) delivery has occurred or service has been
rendered; (iii) the fee is fixed and determinable; and (iv) collectibility is reasonably assured.
The Company has recognized revenue when the services have been rendered.

(c) Income taxes:
The company utilizes the liability method in providing income taxes on all transcations that have been
recognized in the financial statements. This method requires the adjustrnent of deferred taxes to reflect
the tax rates at which future amounts will be settled or realized. The effects of tax rate changes on future
deferred tax liabilities and deferred tax benefits as well as other changes in income tax laws are recognized
in earings in the period in which such changes are enacted. Valuation allowances are established when
necessary to reduce deferred tax assets to the amounts expected to be realized.
As of August 31, 2011, the Company had a net operating loss carry forward of $225,533.



BLACKBIRD INTERNATIONAL CORPORATION

NOTES TO UNAUDITED INTERIM FINANCIAL STATEMENTS

AUGUST 31, 2011

(IN U.S. DOLLARS)

UNAUDITED - REFER TO NOTICE TO READER

3. CAPITAL ASSETS

Capital assets are recorded at cost and amortized over their estimated useful lives at the

following rates per year:

Machinery and equipment - 20% declining balance basis
Computer Equipment - 45% declining balance basis
A half year's amortization is taken in the year of acquisition.

Aug 31,2011
Net Book Value

Computer equipment - net $
Office fum., Machinary and Equip. - net $

3,231
1837 §

Oct 31, 2010
Net Book Value _Net Book Value

2057 §

Oct 31, 2009

$

5068 §

2,057 §

Depreciation Expense on tangible assets $

1,299 §

514 §

4. DUE TO ASSOCIATED COMPANIES

Amounts due to associated companies are non interest bearing with no set repayment period.

5. SHARE CAPITAL

On February 2, 2009, the Board of Directors of the Company approved a stock dividend,
whereby on share of common stock of the Company was issued for every one share of
common stock. The record date of the stock dividend was established as of February 9, 2009.
The stock dividend has been refroactively recorded in the financial statements of the Company

as if the stock dividend had occurred at the inception of the Company.

During the year ended October 31, 2009, the Company issued 11,400,000 shares of common
stock pursuant to the stock subscription agreements. These subscription agreements were
cancelied and the 11,400,000 shares of common stock were issued for services rendered to
the Company valued at $11,400. Also, during the year ended October 31, 2009 a shareholder/

officer voluntily cancelled 500,000 shares of the Company's common stock.

Authorized capital of common shares consists of the following:

Preferred Shares: None Authorized. $
Common Shares Issued $.001 par value; 75,000,000 Shares Authorized  $
70,000,000 shares issued and outstanding at August 31, 2011
Contributed paid in capital

Aug 31, 2011

Oct 31, 2010

Oct 31, 2009

-5
70,000 $

235377 §

- 8
70,000 $

172,900 §

70,000

172,900

«@3| e

305377 §

242900 $

242,900
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AGREEMENT OF INTENT is dated for reference the 15th day of August, 2011.

BETWEEN: John Pedder and Lee Rector

AND:

Referred herein to as JPLR

Blackbird Petroleum Corporation
A Nevada corporation with its principal business address at
7200 Transcanada, St. Laurent, Qc., H4T 1A3

Referred herein to as BBRD

WHEREAS:

A.

B.

JPLR are the beneficial shareholders of all the issued shares of Insight Group
Technologies Inc (herein referred to as the Company) a corporation incorporated under
the laws of Canada

BBRD wishes to acquire 100% of the issued shares of the Company.

The Parties hereby express their intent to enter into a formal agreement within the following
general guidelines:

. JPLR shall transfer to BBRD title and interest to all the issued and outstanding shares of

the Company.

BBRD shall pay for these shares by having transferred 33,750,000 shares to JPLR or
their nominees.

BBRD warrants that its authorized capital is 75,000,000 shares of which 70,000,000
shares have been issued and that no preferred shares have been issued.

BBRD warrants that it is a public company trading under symbol BBRD and will be
current with its filings with all regulatory bodies at the closing of the formal Agreement.

JPLR hereby represents and warrants that the Company shall at the date of payment be
in good standing with all regulatory authorities having jurisdiction. T

The Parties warrant that they have the authority to transfer the shares mutually held by
them and that all corporate documents shall be produced to effect the transfers.

The Parties both represent and warrant that any and all shares that they shall mutually
fransfer are free from any encumbrance and were issued according fo all rules and
regulations that may apply to the present fransaction.




8. BBRD and JPLR shall treat all data, reports, records and other information of any nature
whatsoever relating to this Agreement as confidential, except where such information
must be disclosed for public disclosure requirements of a public company.

9. if this Agreement is subject to the prior approval of any regulatory bodies, then the
parties shall use their best efforts to obtain such regulatory approvals.

WITNESS WHEREOF this Agreement of Intent has been executed by the parties hereto as of
the day and year first above written.

bLee Rector

Blackbird Petroleum Corporation
by its authorised signatory:

Michel Brémgt ™ &~
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07/06/2011 ARK DEVELOPMENT INC (Form: SB-2, Rece...

v , ) ~_ARTICLE ONE-CORPORATE CHARTER ANDBYLAWS
1.01 CORPORATE CHARTER PROVISIONS

The Corporation’s Charter authorizes sixty-five: million (65,000,000) shares of common stock (par value $.001) and ten million
(10,000,000) shares of Preferred stock (par value $.001) to be ksusd. The officers and transfer agents issuing shares of the:Corporation
shall erisure that the total rumber of shares outstanding at any given time does not exceed this mumber; Such officers and agents shall advise
the Board at least anmually of the auﬁnrmad shares remamning available to be issued. No shares shall be issued for less than the par value
stated inthe Charter: Each Charter provision shall be observed until amended by Restated Articlesor Articles of Ameridment duly filed with
the Secrétary of State.

102, REGISTERED AGENT AND OFFICE-REQUIREMENT OF FILING CHANGES WITH SECRETARY OF STATE

The address of the Registered Office provided in‘the Articles of Incorporation, as duly filed with the Secretary of State for the State
of Nevada, is: 1895 North Carson, #188, Carson City, NV 89701.

The name of'the Registered Agent of the Corporation at such:address, as set forthinits Articles of Incorporation; is: Nevada Business
Services:

The Registered Agentor Office may be changed by filing a Staterent of Change of Registered Agent or Office or Both with the
Secretary of Smte, and not otherwise: Such filing shall be made promptly with-cach change. Artangements for each change m Repistered
Agent or Office shall ensure that the Corporation & hiot-exposed 16 the possibility ofa default judgment. Each successive Registered, Agsnt
-shall be of’ reliabie character and well informed-ofthe necessity of immediately farnishing the papers of any lwsuit against the Corporationto
its attorneys.

1:03 INITIAL BUSINESS OFFICE
The address of the il principal business office of the Corporation is hereby established as:4225 New Forrest Drive, Plano, TX
73093, .
. The Corporation may have-additional business offices within the State of Nevada and where it may be duly qualified to do business
outside:of Nevada, as the Board of Directors may from time to time designate or the business of the Corporation may require.

1:04  AMERDMENTOF BYLAWS

The Shareholders or Board of Directors, subject to any limits imposed by the Sharchokders, may amend or repeal these Bylaws and,
adopt niew Bylaws. All amendments shall be upon advice of counsel as to lcgahty exeept in emergency. Bylaw changes shall take effect upon
adoption unless otherwise specified. Notice of Bylaws changes shall’be given'in ot before notice given of the first Shareholders’ meeting following
their adoption.

» ARTICLE TWO-DIRECTORS AND DIRECTORS” MEETINGS

21 ACHON BY CONSENTOF BOARD WITHOUT MEETING

V- actE nrequxred ‘or permited to be'taken by the Board of Dirsctors may be taken without & meeting, and shall have the sarme force

and eﬁ'ect a5 a unanimous vote of Directors, ifall mémbers of the Board consent in writing to the'action. Such consent tray be given ndvidually-or
collectively.

2.02  TELEPHONE MEETINGS

Subjecttoithe notice provisions required by these Bylaws and by the Business Corporation Act, Directors:may participate inand hold a
meeting by means of conference call or similair commumication by which all persons participating can hear each other. Participation insuchia
meeting shall constitute presence'm person at such meeting, except participation for the-express purpose of objecting to the transaction-ofany
business onthe ground that the meeting isnot lawfully ealled or convened.

203 PLACEOF MEETINGS
Meetings-of the Board of Directorsshall be held 4t the busmss office of the Corporation or at such other place within-or without the
State of Nevada 35 may be-desipnated by the Board,

204 REGULARMEETINGS
‘Regular mestings-of the Board of Directors shall be held, without call or notice, immedintely follbowing edch annual Sharehokders’ meeting;
and at such other regularly repeatmg times asthe Directors miay detertiing.

205 CALLOF SPECIAL MEETING

Special meetings of the Board of Directors for any purpese may be called at-any time by the Presidert or, if'the Presidert is:abserit.or
.unable orrefises to act, by any Vice President or-any two Directors. Writtennotices of the special meetings, stating the: time and place ofthe
meeting; shall be mailed ten days before, or telegraphed or personally delivered so as to be recewved by each Director not later than two-days
before, the-day-appointed for the meeting. Notice of meetings need not indicate an agenda. Generally, a terfative agenda will be. included, butthe

meeting shallnot be confined to any agenda incladed with the notice; »
wwwctcmarkets,cem{edgar/GetF dlngHtml 33748



07/ 06/38dtings provided for in these Bylaws shARISOR ERERMENE NG (5ore Pl ReS8as entitled to notics consent to the meeting in
writing or are present at the meeting and doiniot object to the notice given. Consﬁntmay be given either before or afer the meeting.

Thpon pmvximg notice, the Secretary or-other-officer sending netice shall sign and file in the Corporate Record Book a staternent ofthe
details.of the notice given to each Director. If such statement should bfernot be found inthe Corporate Record Book, due notice shallbe
presumed.

206 QUORUM

The presence throughout any Directors’ meeting, or adjourniment thereof, of a m;omy of the authorized rimber of Drectors shall be
necessary to constifute a quoruny to transact any business, except to'adjourn. If 4 quorum i$ present, every act done or resolition passed by a
ajority of the Directors preset and voting shall be the act of the Board of Directors:

207 ADIOURNMENT ANDNOTICE OF ADJOURNED MEETINGS
A quorum of the Directors may adjourn any Directors” meeting to meet again at.a stated hour on a stated day. Notice of the/time and
place where an adjourned meeting will be held need not be given to-absent Directors if the time and place is fixed at the adjourned meeting: Inthe
.absence of a quorum, a majortty of the Directors present may adjourn to-a set time and place fnotice i duly given to the absent members, or untl
the time-of the next regular meeting of the Board.

208 CONDUCTOF MEETINGS

At every meeting of the Board of Directors, the Chatrman of the Board, {'there is such-an officer, and #not, the President, orinithe
President’s absence, a Vice President designated by the President, or in the absence of such designation, a Chairman-chosen by a majority of the
Directors present, shall preside. The Secretary ofthe Corporation:shall act as Secretary of the Board of Directors” meetings. When'the Secretary
is absent ffom any meeting, the Chairmanmay appomt any-person toact as Secretary of that meeting;

209 POWERS OF THE BOARD OF DIRECTORS

The business ard affawrs of the Corporation and all éorporate powers shall be exereised by or under authority of the Board of Directors,
subject to hmitations imposed by law, the Articles of Incorporation, any applicable Shareholders® agresment, and these Bylaws.
2.10: BOARD COMMITTEES-AUTHORITY TO APPOINT

The Board of Directors tay desienate an executive committee and one or more other committees to conduct the business and affairs of
the Corporation 1 the sxtent duthorized. The Board shall have the: power at any time o chiange the powers and membership of fll vicancies m,
and dissolve any cormittes. Mémbers of any cormitice shall feceive such.compensation as the Board of Diréctors foay from time to e
provide. The designation of any committee and the delegation of authority: thereto shallnot operate to relieve the Board of Directors, or any
member thereof, of any responsibility imposed by law.

211 TRANSACTIONS WITH INTERESTED DIRECTORS

' Any-contract or other transaction between the Corporation and any of its Directors (or ‘any corpotation-or fimy in' which any of s
Directors are directly or indirectly interested) shall be'vabd for all purposes notwithstanding the presence of that Director at the meetin d; i
whichithe corract or transaction was authorized, and' notwithstandmg the Directors’ participation i that meeting. This section shall apply only it
the contract of transaction 1 just and reasonable to the Corporation at the time it & authorized and ratificd, the mterest of each Director s kviown
or disclsed 10 the Board of Diréctors, and the Board rievertheless authorizss or ratifies the contract of transaction by a ‘Tajority of thg
dsmterested I}Kecmr&presm Each interested Director & 10 be coumnted mdetermning whether & quorum is present, butshal and,
niot be counted i caloulating the majority necessaty » ¢ This section shallnof be constriued to nvalidate contracts or fransactions:
that would be valid I its absence.

2,12 'NUMBER OF DIRECTORS

The number of Directors of this Corporatiorishall be not kss than one or more than fifteen. No Directorneed be aresident of Nevada or
a'Sharcholder. The number of Directors iy be increased or decreased from time to time by amendment fo these BthS Anydecrease ivthe
nurber of Directors shallnot have the effect of shortening the tenure that any incurbent Director would otherwise enjoy.

2,13 TERMOFOFFICE

Directors shall be entitled to-hold office until their successors are elkected and qualified. Election for all Director positions, vacarit or not
vacant, shall oceur at-each annualmeeting of the Sharsholders and may be held at any special meeting of Sharehoklers called specifically for that
PUpose.

‘214 REMOVAL OF DIRECTORS

The entire Board of Diréctors or any mdividual Director roay be reriioved fromi office by a vote of Sharcholders holding a majorty of the
tanding shares entitled o vote at an election of Directors; However, 1f ks than the entire Board i to be removed, no ong 6f the Directors
may bis removed if the votes cast apamst his removal would be sufficient to elect him f'then cuulatively voted at an election of the sritire Board 6f
I)}recmr&.NG dzrector rmy be $0 retmved exceptat an elcchou of the chissof Dlmctom of whwh}n sa part Ifany oral Dxrectors are so

auﬁxmty grant ;fby the Amﬂm oﬂncoxporamn, th? pmvsnns of this Paragraph applyto the vote of that class ar series and notto fhe vate of
the outstanding shares asa whole.
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pRAAEN Bection 3.04 of these Bylaws. The m&@%@ﬂ&%}ﬁﬁ@%@ﬁéwﬁﬁéﬁm& the purpose or purposes of the meeting and,
absent consent ofevery Shareholder to the specific action taken, shall be Hmited to purposes plainky stated in the notice, notwithstariding other-
provisions herein.

ARTICLE FOUR-OFFICERS

401 TIILEANDAPPOINTMENT
The officers of the Corporation shall be a President and a Secretary, as requrred by law. The Corporation may ako have, at the discretion
ofthe Board of Directors, a"Chaitiran of the Board, one of thore Vice Presidénts, a Treasurer, oné of more Assistant Secretaries, and one of
more Assistant Treasurers. Any two-or more offices, incinding President and Secretary, may be held by one person. All officers shall be elected
by and hold sffice at the pleasirs of the Board of Directors, which shall fix the compensation and tefure of all officers.
' 4012y CHAIRMAN OF THE BOARD
The Chairman, ifthere shall be such anofficer; shall, if present, preside at the meetings of the Board of Diregtors and exercise:and
g;r;’onn such-other powers and duties as may from time o time be assigned to-the Chairman by the Board ¢f Directors or prescribed by these:
W
© 401()PRESIDENT
Subject to such supérvisory powers, fany, as'may be giveri t6 the Chairman, if thiere % -one, by the Board of Directors; the Presilent shall
be'the chiefexeeutive officer-of the Corporation and shall, subjectto the control of the Board of Directors, have general supervision, direction;
and control of the busiess and officers of the Corporation. The President shall have the general powers-and duties of managemenit usually vested
mthe-office of President of a.corporation; shall have such other powers.and duties as may be prescribed by the Board of Directors or the Bylaws;
and shall be exofficio a:member of all standing committees, inchuding the executive commitiee, ifany. Inaddition, the President shall preside at all
megtings of the Shareholders.and inthe absence ofthe Chamman; orif'there is no Chairman, at all meetings of the Board: of Directors.
4.01(¢) VICE PRESIDENT
Any Vice Pregident shall have such powers and perform such-duties as:from time fo time may be prescribed by these Bylaws, by the
Board of Directors; or by the President. Inthe absence or disability of the President, the senior or duly appomted Vice President, ifany, shall
perform all the:duties of the President, pending action by the Board of Directors when so-acting, such Vice President shall bave all the powers of,
and besubject to all the restrictions on, the President:
401(DHSECRETARY
The Secretary shalk
(D)  Seethatallnotices are duly given maccordance withthe provisions of these Bylaws and as required by law. Incaseofthe
absence or disabilty of the Secretary. ‘or the Secretary's refusal or neglect to act; notice may be given and served by an Assistant
:S&cretary of by the Chairman, the President, any Vice Presdent, ot by the Board of Directors,
(2)  Keep the minutes of corporate reetings, and the Corporate Record Book, as setout 1 Section 7.01 heteof
(3) L mtam, m*ths C“Qrperate Record Book, a record ofall share certificates issued or canceled and all shates of the Corporation
(__4) ‘Be custodxan of the Corporamn s records and of any seal'which the Cotporation ey fom tme to time adopt. when the
~ Corporation exercises its Tight to Us¢ a seal, the Secretary shall see that the seal is embossed on allshare certificates prior to their
ssuance and on all docurents authiorizd to be executed under seal i accordance with the provisions of these Bylaws,
B Ingercral performall dutics mcident 1o the office of Secretary, and such other duties as from time to timé may be required by
Sections 7.01, 7.02, and 7.03 of these Bylaws, by these By]aws generally, by the Board of Directors, or by the President.

A/01(6) TREASUR

(6)  Have charge andcustody of and be responsible for; all funds and securities of the Corporation; and depost all finds 1 the rame
 ofthe Corporation m those banks, trust companies, or other depositories that shall be selected by the Board of Drrectors:

74] Receive; and give receipt for, monies-dug and payable to the Corporation.

8)  Disburse orcawseto be disbursed the fimds of the Corporation as may be-diected by the Board of Drectors, taking proper

T wouchers for those disbursernents:

© Ifreqmred by the Board of Directors or the President, give to the Corporationa bord to asswre the faithful perforiance 6f the

- duties of the Treasurer's office and the Testoration 1o the Corporation of all corporate books, papers; vouchers, money,.and other

‘property of whatever kind in the Treasiger's possession of control mcase of the Treastrer’s death, resighation, retrement, or
removal from office, Any such bond shall be na sum satisfactory to the Board of Directors, withone or more sureties or a surety
cottpany satisfactory to the Board of Ditectors.

(10) Tngereral performall the duties incident to the office of Treasurer and suchother duties as fom tirme to time may be-assigned to

- the Treastrer by Sections 7.04 and 7.05 of these Bylaws, by these Bylaws generally, by the Board of Directors, or by the
President:

4.01(f) ASSISTANT SECRETARY AND ASSISTANT TREASURER
“The Assistant Secrétary o Assistant Treasurer:shall have: such powers and perform suchduties as the Secretary or Treasurer,

Tespectively, or as the Board of Directors or President may prescribe. In case of the absence of the Secretary or Treasurer, the
senior Assistant Secretary or Assistant Treasurer, respectively; may perform all ofthe functions of the Secretaryor Treasurer.
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Any officer may be removed, either with or without cause; by vote of a majority of the Directors at any regular or special meeting of the
Board, or; except in case of an officer chosen by the Board of Directors, by any commitee or officer upon whom that power of removal may be
conferred by the Board of Directors. Such removal shall be without prejudice o the coritract rights, i any, of the person temoved. Any officer
"may resign at any time by giving written notice to the Board of Directors, the President; or the Secretary of the Corporation. Aty resighation shall
take effect on'the date of the TeCeipt of that notice or 4t afy Bter time specitied therein, and, tnless otherwise specified therem, the acceptance of
that résipnation shall not be necessary to make t effective,

403 VACANCIES

Upori the occasion of any vacancy oecurrng in any office of the  Corporation, by reason of death, resignation, removal, or otherwise, the
Board of Directors may elect an acting suceessor to hold office for the inexprred term or until a permanent siccessor isélected.

404 COMPENSATION

The compensation of the oficers shall be fixed fromtine to time by the Board of Directors, and no offieer shall be prevented fom
recenvmg a sahtyby reason of the fact that the officer is also & Shareholder or a Director of the Corporation, or both.

ARTICLE FIVE-AUTHORITY TO EXECUTE INSTRUMENTS
501 NO AUTHORITY ABSENT SPECIFIC AUTHORIZATION

'Ihese BylaWS pmvxde certam am.hontv ﬁ)r the exemmon of mumments "Ihe Board of: Drectors, exceptias o&mrwxse prevxdzd m these
nane: 01' and on beha]f of the Coxporataon, and such: aut}nrﬁv may be general or eonﬁned 0o speclﬁc mstances: Unless expressly authormd by
these Bylaws or the Board of Directors, no officer; agent, or employee shall have any power or authority to bind the Corporation by aniy confract
of engagement nor £ pledge its credit rior to render it pecunianily lable for any purpose or nany amount.

502 EXECUTION OF CERTAIN INSTRUMENTS

Formal contracts of the Corporation, promssory notes, deeds, deeds of trust, mortgages, pledges, and other evidences of ndebtedness
of the Corporation, other corporate docurnents, and certificates of ownership of liquid assets held by the Corporation shall be signed or endorsed
by the President or any Vice President and by the Secretary or the Treasurer, unkiss othérwise specitically determimed by the Board of Dirsctors
or otherwise required by law.

ARTICLE SIX-ISSUANCE AND TRANSFER OF SHARES
501 CLASSES AND SERTES OF SHARES

The Corpordtion may issueone or more classes.or series of shares, or both Any of these classes or series nay have full, limted, ‘orno
“wotmg rights, and may have suchother preferences, rights, pnvﬂeges and restrictions as-are stated or authorized in the Articles ﬂancorporatnn
All sharesiof any one class shall have the-same voting, conversion, redermption,‘and other rights, preferences, privileges, and restrictions; unkssthe
“chiss is divided into seriey, T a chiss s divided into series, all the shares of any one series shall have the same voting, conversion; redenpmn, and
other, rights, pre&érmces, privikges, and restrictions. There: %IBII always be a class'or series of shares outstanding that has complete mtmgnglﬂs
except as limited or restricted by voting rights conferred on some other 'chiss or series of outstanding shares,

6.02. CERTIFICATES FOR FULLY PAID SHARES

‘Netther shares nor certificates representing shares tay be issued by the Corporation until the fill amount of the corisidération has been
received when the consideration has been paid to the Corporation, the shiares shall be deemed to have been sssued and the certificate representing
the shares shall be issued to-the shareholder,

6:03 CONSIDERATION FOR SHARES

Shates may: b issued for stch consderation as tnay be fixed fromm time 10 time by the Board of Directors, but not less than the par valie
stated i the Articles: of Ineorporation. The consideration paid for the issuancé of shares shall consist of thoney paid, abor:done, or ‘property
actually réceived, and neither promissory notes nor the prorise of fllre services shall constinte payment nor partial payment for. shares of the
Corporation.
6:04 ‘REPLACEMENT OF CERTIFICATES
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07/06/283 Yephicement share certificate shall be IREPEYEHRPMENT NG o 5B RRSRes representad thereby shall have besn surrendered
and canceled, except: that replacements for ost or destroyed certificates thay be isued, upon such terms; conditions, and guaranteés 45 the Board
may.see i to impose, including the filing of sufficient indermmity.

605  SIGNING CERTIFICATES-FACSIMILE SIGNATURES

All share.certificates shall be signed by the officer(s) desigmated by the Board of Directors. The signatures of the foregoing officers may be
facsimiles. If the-officer who has signed or whose facsimile: signature has been placed on the certificate has ceased'to be such officer before the
certificate issued, the certificate may be sued by the Corporanon with the same effect.as ifhe orshe-were such officer-onthe date of its. Issuance:

606 TRANSFER AGENTS AND REGISTRARS

The Board of Directors:may appoint o or more transfer-agents or transfer clerks, and one or more registrars, at such times.and places
as the requirernents of the Corporation may necessitate and the Board of Directors may designate: Eachregistrar appointed, fany; shallbe an
Lincorporated bank ortrust.company, either domestic or foregn

607 CONDITIONS OF TRANSFER

The party. inwhose name shares of stock stand onihe books of the: Corporation shall be deemed the owner thereof asregards the
Corporation, pmvxded that whetiever any transfer of shares shall be'miade for collateral securty, and not:absolutely; and prior-written tiotice
thereof'shall be given to the Secretaryofthe Corporation,‘or to its transfer agent, f'any, such fact shall be stated i the enfry of the transfer.

608 REASONABLE DOUBTS AS TO RIGHT TO TRANSFER

‘When.a transfer of shares is requested and there & reasonable-doubt as to the right of the person seeking the transfer, the Carpﬂrat:on ar
its transfor agent, before recording the transfer of the shates on s books or issuing any certificate therefor; may requrre from the person seek
the transfer reasonable proof of that persords right to the transfer. [f there remains-a reasonable doubt of the right to the transfer, the C@rporatmn
may reflise’a transfr unless the person gives adequate security or 3 bond of mdemmy executed by a-corporate surety or by two ual
Sureties atsfécmr} to the Carporation as to form, amount, and respotisibility of sureties. The bond shall be condttioned fo protect the
Coxperatmn, its officers, transfer agents, and registrars; orany of them, agaist any loss, damage, expense, or other labilty for the transter or the
ssuarice of a new certificate for shares.

ARTICLE SEVEN-CORPORATE RECORDS AND ADMINISTRATION
701 MINUTES OF CORPORATE MEETINGS

The Corporation shall keep at the principal office, or such other place as the Board of Directors may order, a book recording the minutes
ofall m:e*tmgs of ts:‘Shareholders and Directors, with the time:and place of each meeting, whether such meeting was. regular or special, a copyof
the notice gven of such:meeting, or'of the written waiver thereof, and, if  is-a special meeting, how the meeting was authorized, The record book
siﬁaﬂﬁirﬁia“ show: the: number of shares present or represenied at Shareholders” meetings, and the namesiof those present and the proceedings:of
allmeetmgs:

7.02. SHARE REGISTER

_ The Corporation shall ke¢p at the principal office, ot at the office of the transfer agent, a share register showing the raimes of the
Shareimlders, their addresses, the ntmber and class of shares issued to-¢ach, the nurmber and date of ssusnce of sach: certificate Ksued for §uch
shares, and the nurnber and date of cancellation of every certificate surrendered for cancellation. The above miforrtion may be kept ot an
foration storage devicesuch asa computer, provided that the device s capable of reproducing the miormation in cieaﬂy legible form Hthe
Clerpcsra, mis taxed under rterral Revenue Code Section 1244 or Subchapter S, the Officer issung shares shall raintain the appropriate

requirernents regatding isstance.
703 CORPORATE SEAL

The Board of Direetors friay at any tine adopt, prescribe the tise of or discontinue the use of such corporate sealas it decms desirable,
and the appropriate officers shall cause sucki seal to be affixed to such certificates and documents as the Board of Directors may dirsct

7.04 BOOKS OF ACCOUNT

The Corporation shall maintain correet and adequate dccounts of its properties and business transactions; including accounts-of its agsets,
liabilities, receipts, dishursements, gaing, losses, capital, surplus,-and shares. The corporate bookkeeping procedures shall conformite accepted
acCountifis practices Tor the Corporation's business or businésses. aubject to'the Toregoing, The chart of findificial aceounts shall b taken Fothy
and designed to facilitate preparation of, current.corporate tax returns. Aay surples; inchding eamed surphes, paid-insurplus, and surphus arising

W 5%%@%5%9@%%”&@%856& by source-and shownn a separale account. Ifthe Corporation is faxed under Tnfemal RW



CHdO%2HIn 1244 or Subchapter S, the officers ARKBEMELREMENTING GO0 S 28664 shall mairtain the appropriate réquiremnents.
7.05 INSPECTION OF CORPORATE RECORDS

A Direstor or Sharchilder demanding to-exattine the Corporation's books or records ray be required to first sien an affidavit that the
-demanding party-will not directly or indirectly participate i reselling the information and. will keep it confidential other than.in use for proper

purposes: rﬁasgmblv related to. the Director's-or Sharehokler’s role. A Director who insists-on examining the records while refusing to sign this
affidavit thereby resignsas a Director.

The fiscal vear:of the Corperation shall be as determined by the Board of Directors and approved by the Internal Revenue Service: The
Treasurer shallforthwith-arrange a consaltation with the Cotporation's tax advisers fo defermine whether the Corporation 8:to bave a fiscal year
other thanthecalendarvear: Hso, the Treasurer shallfle anelection with the Tntemal Revenue Service as-early as possible, and all
correspondence with the IRS, inchxding the application for the Corporation's Employer Identification Number, shall reflect such non-calendar year
glection:

7.07 WAIVER OF NOTICE

Any notice required by law or by these:Bylaws may be waived by executioniof a written waiver of hotice executed by the person entitled
tothe notice.. The watver may be signed before or affer the meetng

ARTICLE EIGHT--ADOPTION OF INITIAL BYLAWS
The foregoing bylaws were adopted by the Board of Directors on January 25, 2000

Nosh Clark.
NoahClark, President, Secretary/ Treasurer and Director

BYLAWS, PAGE 2
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EXHIBIT 5.1
SICHENZIA ROSS FRIEDMAN FERENCE LLP
.61 Bioadway, 32nid FF.
New York: NY 10006

Tekephone: (212)930-9700
Facsimile: (212) 930-9725

Janary 9, 2008

VIA ELECTRONIC TRANSMISSION
Securities and Exchange Comrission
TO0F Street, N.E.

Washington, DI 130549

‘RE: Ak Development, Ing:.
Form SB-2

Ladis and Gentlemen:

“We refer to the above-captioned registration statement ori Forim SB-2 {the “Registration Statement”) under the ‘Securities Act of 1933, as
amended.{the “Securities Act?), filed by Ark Development, Inc., a Nevada corporation (the “Company™), with the ‘Securtties and Exchange:
Commission.

‘We have examined the originals; photocopies, certified copies or-other evidence of suchrecords of the Cormpany, certificates of officers of
the Campatiy-and public officel, and other docirments s we have deenmied rélevant and nécessary as.a basis for the opmion heremfter ex;xessed
I such examination: we have assumed the senumnéness of all signatures; the authenticity of all documents submitted 1o s’ a3 certified copies-of
p}mtaoopﬁs and the authenticity of the cngnnls of such latter-documents.

Based on-our examination mentioned above, we aresof the opinion that the outstanding shares of commion stock being sold pursyant-tothe
Regstration Statement are kegally and validly issued, fully paid and nop-assessable.

We hereby consent t6 the filing-of thi opiion as Bxhibi 51 to'the Regstration Statement and to the feférenice 1o our firn undéi “Légal
Matters” m the related Prospectus: Ingving the foregomg consent, we do niot hereby admit that we are in the category of persors whiose ‘consent &
required under Section 7 of the Securines Act, or the rules and regulations of the Secirrities and Exchange Commission.

Very tily yours,
Js/ Sichenzia Ross: Friedman Ference LLP

Schenzs Ross Priedman Ference LLP
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EXHIBIT 10.1

OIL: AND GAS LEASE PURCHASE AGREEMENT

THIS AGREEMENT dated for reference January 3, 2007,
BETWEEN:
Tri-Petro Oil & Gas Corporation, 4943 GardenGrove Road, Grand Prairie, Texas 75052  (the "seller”)

Ark Development, Inc. , a body corporate; dulyincorporated under the laws-of the State of Nevada and havinig an office at 4225 New Forest
Drve; Platio, Fegas 75093 (the "Parchaser”)

WHEREAS:

A
The Seller s the owner of a-certam petroleumn Lease beated in Palo Pinto County, Texas. The Leases more particularly
.deseribed in'Schedule "A” attached hereto which forivis a rhatérial part hereof (collectively, the "Tease”);

B.
The Seller has agreed to sell and the Purchaser has agreed to purchase a 100% right, inferest and title in and o the seventy:five
percent working interest in the Liease upon the terms and conditions heremafler set forth;

NOW THEREFORE THIS AGREEMENT WITNESSETH that In corsideration-of the mutual covenants and provisos herein

THE PARTIES HERETO AGREE AS FOLLOWS
L. SELLER’S REPRESENTATIONS
11 The Sellerrepresenisiand warrants to the Purchaser that:

The Selier is the beneficial owner of the Lease and holds the right 1o transfer said Tease and to explors and develop the ol and pas deposits on
the Lease;

. The Seller holds the Lease free andiclear of all liens, charges/and cliims of others, and the Seller has 2 free and unimpeded right of access to the
Lease and has use of the: Lease surface for the heren purposes;

The Lease has been duly and validly located and recorded inproper fashion with the Railroad Commission of the State of Texas-and is ingood
standing: as of the date of this Agreerent;

There are no-adverse chims or challenpes agamst of to'the Seller’s ownership-of the Leasenor to the knowledge of the Seller 1 thereiany bass
there:tore andthere'are no outstanding agreements-or options t'acquire or purchase the Lease or any portion thereof,

The Seller has the full right, authority and capacity to enter info this :Agreement without first obtaining the consent of any other person.or body
corperate and the consummation of the transactionherein contenplated will not conflict with or resultin any breach of any covenants.or
agreervents.contamed mn, or constifte:a default under, or resul in the creationof any encumbrance under the provisions of any indenture,
agreement orother instrument whatsoever to whichrthe Seller-is a party or by which he is bound or to which he is subject; and

No proceedings.are pending for; and the Seller is unawarevof any basis for, the instfution of any proceedings which could lead to the placing of
either Seller in barkvuptcy; or in.any position similar to bankruptcy:

The representations-and warranties of the Seller set out mparagraph 1.1 above forma partofithis Agreement and are condiions upon which the
Purchaser hastelied in entering into this Agreement and shall survive the sequistion of any inferest in'the Lease by the Purchaser.
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THE PURCHASER'S REPRESENTATIONS

The Purchaser warrants and represents to the Seller that & & bady corporate, duly incorporated under the laws of the State of Nevada with fll
power anid'absolite capacn.y ‘o enter into this Agreement and that the terms of this. Agreement have been authorized by-all necessary corporate
acts-and deeds inorder to give effect to the terms hereof

The Seller hereby sells, prants and devises to the Purchaser a. 100% undivided right, tith-and interest in and to the Seventy-Five Percent (75%)
Working fterest in tl;e Taase inconsideration the Purchaser Ssuing 500,000 shares of the Purchaser’s restricted: commmon stock to the Seller
spontheclosngofithis Apreement plus $5,000 dollars cash:

CLOSING

*Thesale and purchase ofthe interest in the Lease shall be'closed concurrently with the execution of this Agreerent at 530 P:M. on January 3,
2007 4t thevoflices of the Ssller o such other plics and time acceptabk to-both parties.

I the Purchaser 1s prévented fivmor delayved m mnplymg with any provisions of this Agreernent by reason of strikes, labor dlspmes bekoits,
labor shortages. power shortages, fires, wars, acts of God, governmental regulitions restricting normal operations or any other reason-or reasons
beyond the corttol of the Purchaser, the time linited for the performance of the various provisons of this’ Agreement s set out above: shallbe:
extended bya penod of time equal in length to the period of such prevention and delay, and the Purchaser, insofar as & possible, shall promptly
give writteriiotice to the Seller of the particulars of the reasons for any prevention or deliy under this section, and shall take all reasonable steps
toremovethe cause of such prevention or delay-and shall give written notice to the Seller as soon as suchicause ceases torexist.

This Agreement constitutes the entire agreement to date betweenthe parties hereto and supersedes every previous agreement, commumnication,,
expectation;, nepotiation, représentation or understarxding, whether oralor writteri, express or implied, statutory or otherwise; between the parties
withrespect to the subject matter of this Agreement.

71 Any notice required t6 be given under th:sAgreementshallbedeemed 1o be-well and sufficiently given if délivered to the other”

Pty at its respective address first noted above, ‘and any notice given as aforesaid shall be desmed to have been given, if delivered, when
delivered, or if mailed, on the fourth business day dfter'the date of mafling thereof.

T2 Eher party may fomtimeto tive by notice in-writing change its address for the purpose ofithis paragrapht.
RELATIONSHIPOFPARTIES

Nothing contamexd inthis. Agreement shall, except to the extent specifically authorizd hereunder, be deered to constifute ether party a partner,
agent of legalrepresentative of the-other party.

The parties hereto agree to do or cause to be done all acts or things necessary to implement and camry mto effect the provisions and intert of this

"TIME OF ESSENCE
Time shall be of the essence of this Agreement.
TITLES
The fitles to the respective sections hereof shall not be deéried & part of this Agreement but shall be regarded as having been used for

convenknce only:
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NONSEVERABILITY

- This Agreement shall be considered and constiued a5 a single instrument and the failire to perform any of the terms and conditions inthis
Agreement shall constitute a violation ot breach of the entire instrument or Agreement and shall constitute the basis for cancellationor termmation

,APPLICABLE LAW

The situs of the Agreement is Grand Prairie, TX and for all purposes this Agreement will be governed exclusively by and construed: and enforced
m aceordance with the: lnws prevailing inthe State of Texas

INUREMENT

This Agreernent shall inure to the benefit of'and be binding tpori the Parties hereto and their respective sticcessors and assigns.

IN WITNESS WHEREOF this Agreemient has been executed asofthe day and year first above written.
PURCHASER: ARK DEVELOPMENT, INC.

Per:/s/ Noah Clark
NoabChok, Prisdant

SELLER: TRI-PETRO OI1:& GAS CORPORATION
Per: /57 Jerry Capehrt
Terry Gapehart; President

SCHEDULE "A"

JOHINSON LEASE, PALO PINTO COUNTY, GRAFORD, TEXAS

LEGAL DESCRIPTION: All 6f'ths Noith Half of Survey No: 878 T.E &L Company Survey, Abstract 454 containing 160 Acres tore or

RRC # 078866.
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THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933 (THE "ACT"),- AND ARE PROPOSED TO BE ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE ACT PROVIDED BY REGULATION D OF RULE 504 UNDER THE
ACT. UPONANY CitySALE, SUCH SECURITIES MAY NOT BE REOFFERED FOR placeCitySALE OR RESOLD
OR OTHERWISE TRANSFERRED EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF RULE 144
PURSUANT' TO AN EFFECTIVE REGISTRATION UNDER THE ACT, OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM REGISTRATION UNDER THE ACT. HEDGING TRANSACTIONS INVOLVING THE
SECURITIES MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE ACT.

SUBSCRIPTION AGREEMENT
ARK DEVELOPMENT, INC.

-SUBSCRIPTION AGREEMENT made as of this day of 2006 between Ark Developinent. Tric.
addressSiree 4225 New Forrest Drive, CityPlano, StateTX, PostalCode75093, a placesmteNevadn corporation (the "Company™) aud
the andersigiied (the "Subscriber™).

AEREAS:

A, ‘The Company desires to issue 2 maximum. of 3,500,000 shares of common stock (parvalue $0.0010fthe Company-at a
price of $0.01 per shave (the "Offering") pursuant to Regulation D of Rule 504 of the United States Securities Act of
1933 (the “Act?).

B The Subscriber desires: to acquire the number’ of shares of the: Offering set forth on the signature page hereof (the

“"Shares™)-onthe terms andsubject to the conditions of this. Subscription Agreement.

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter set forth, the partics hereto do:
berebyagree as. follows:

SUBSCRIPTION FOR SHARES
1.1 Subject to the terms and conditions: herematter et forth the Stbscriber bereby subseribes for and agrees. to purchiases from the

Cotnparyy such Tianber-of Shates as & set forth upon the sigrature page hereof 4t a price equal to $0:01 US per Share. Upon execution, the
. subscription by the Subscriber will be frrevocable.

12 The purchase: price & payable by the Subseriber contemporaneously with the execution and delivery of this Subseription Agreement.

L. 3 Lp@n execution by the Company ithe C‘mxpany agrees to sell such Shares to the Subseriber for said mchase price:subject to-the
1.4 Ay accepﬁama by the Company of the Subscriber s conditional upon comphiance with all securities iws and other: awimable lases
of the jurisdiction i’ which the Sibscriber s resident Fach Subscriber will deliver to the Company -all other doctunentat

représentations and requisite government forms reqmred by the bwyers for the Company as required to-comply with all securties. WS and. dther
applicable laws of the jurisdiction-of the Subseriber.. The Company will notigrant any registration or-other qualification rights to:any Subscriber.

REPRESENTATIONS AND WARRANTIES BY SUBSCRIBER

21 The Subscriber represents. and ‘warranfs. {o-the Clompany and acknowledges that the Campany . relying upon ‘the: Subscriber’s
représentations and warranties inagreeing to-sell the Shares to the Stubscriber that:

b The Subseribér recognizes that the mcbase of Shares ivolves a high degree of tsk m that the: Company hag-only recently conmienced its
proposed busmess-and may require substantial funds-in‘addition to the proceeds-of this private plicement;

*(2)  Anmvestment i the Company i highly speculative and only ‘investors who can afford the Joss of their entire investment should corsider
fvesting in.the Company and the Shares;

{3} The ‘Subscriber has- had fall ‘opportunity fo: review information, regarding the: business -and. fmancial condiion of “the Company with the
Siibseriber’s kegal and fnancial advisers priorto'exécution of this Subscription Agreement;

(4 The Subscritier hias such knowledge and experience m frange, securities, mvestments, tchdig vestment m non-sted and non egstered
‘sectrities, anid other business matters'so as to be abl to protect-its interests in cornection with s trafsaction:
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(f,l-] 106/ mlslibscn‘ber acknowledges: that no me iRt P @Q%&T%éﬁﬁ%%ﬁﬁcﬁme may develop in the future and accordingly the
Subscriber may, niot be able to liquidite its mvestrient

(6)  The Subscriber hereby acknowledges that this offering of Shares has not been reviewed by the United States Securities and Exchang
Commission: (the "SEC”) and that the Shares are being issued by the Compeny pursvant to an exemption. from registration prcmded:
by Regulation D OF Rule 504 pursuant to the United States Securities Act.

{7)  The Subscriber®-acquirng the: Shares as principal for the Subscriber’s own benefir;
(8]  The Subsorberis.notaware.of any advertisement-of the Shares.

% The Subsenber:®-acquirmg the Shares subserbed to herétnder as an mvestmient for the Subserber's own acoolnf, 1ot a8 8 Noinee- of
agent; and not with & view towérd the resale-or distribution of any part thereof, and the ‘Subscriber has no present mtention of seling,
grariting any particiation 1, or otherwie distiibuting the saté;

(10)  The Subseriber: doss nok have-any- conitract; wndertaking, agreement or arrangement with:any person ‘to sell, tranisfer or grant participation: to
suchperson; or to any third person, with respect to-anyof the Shares sold hereby;

(11).  The Subseriber has full power and authority to enter intothis Agreement which eonstitutes a valid and legally binding obligation, enforceable
m-accordanice with iis ferms!

(12)  Subserbercanbear the econam rek of ths mvestmient, and was notorganized for the pirpose of dcquiring the Shares;

(13):  The Subscriber has satisfied himself o herself as tothe full cbservance of the lws of hsor her irkdietion mconinection-with-any invitation
to:subsicribe: for the Shares andlor anyise of this Agreement; ncluding (Y the: kegal requirements within his/her frisdiction for the
purchase-of the: Shares, {if) any foreign. e*cchmge restrictions. applicable to-such purchase,. (i) -any governmental.or 'other consents
that-may need.to be obtaied, and (iv} the ncome: tax and other tax consequences, if any, that may be relevart fo'the purchase,
‘holding, redemption, sak, or transfer of the Shares:

3 REPRESENTATIONS BY THE COMPANY

31  The Company represents and warrants 1o the Subseriber that:

Ay  TheCompany s a:corperation duly arganized, existing and in good standing under the lws of the State of pliceStateNevada and has
the ‘carporate power to-conduct the business which it conducts and proposes to-conduct.

(B}  Uponissue, the Shares will be duly and validly-ssued, fullr-paid and non-assessable common shares-in the capital of the Company.

€y  The weved and outstanding shares of the Campany consists -of 1,500,000 shares of the Company’s. conimon gock: prior 1o the:
-gotripletion of the 188t of any shares-of the Conpany’s common stock purstiarit to thiv Offering.
4. TERMS OF SUBSCRIPTION
41 Pending aceeptance ‘of thi subscription by the Company, all funds ‘paid hereunder shall be ‘deposited by the: Company ‘and

immediately available to-the Company for the: purposes. set forth'm the disclosure statement. In the event the subscription:& not-accepted, the
subscription funds will constitute 2 non-nterest bearing demand Joanrof the Subseriber to the Compary:

%42 The Subscriber Heraby atthorizes and dirscts the Company-to deliver the securities fo be sted to such Subseriber parstant to fhis
_Subscfiption Agreemisnt to the Subserber™s address indicated herein,

43 The Subseriber acknowledges and agrees that the subscription for the Shares and the Company's acceptancs of the subscription is
ot subjeict: tosany ‘mmirmm subscription for the Offerms.

51 Atyinotice of other contfvnication given Heretnder shall be dedied sufficient if i writng and sent by registered or certified mail,
retin réceipt, requested, addressed to the Comipany, af its prindipal office, at 4225 New Forrest Drive, Plano, TX'75093, attertion: Vi Noah Ciark,
President arid-to the Subscriber at his address ndicated-on the last page of this Subscrption. Agreement. Notices shall be deemed to have been givert
on the date of miailing; except notices of change of address, which shall be:deemed to have been given whenreceived

52 Notwithstanding the place where this Subseription: Agreement may be-executed by any of the parties: hereto; the parties expressly
agree thatll the terms and provisions hereof shall be construed ih accordanee witliand governed by the laws of the State of placeStateNevada.

5.3 “The: parties; agree to execute and déliver all suweh farther documents, agreements -and dostruments.and ‘take such other-and further
action as may be fiecessary or appropriate to-carry out the purposes and imtent of this Subscription Agreement.
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