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Section 1 – Registrant’s Business and Operations
 
Item 1.01 Entry into a Material Definitive Agreement

 
On or about April 27, 2015, North American Energy Resources, Inc., a Nevada corporation (the “Company”) entered into a Share Exchange

Agreement (the “Agreement”) with all of the shareholders of KSIX Media, Inc. (“KSIX”) a Nevada corporation, whose primary business is the operation of a
diverse advertising network through its two wholly-owned subsidiaries, KSIX, LLC (“KSIX”) and BMG Media Group, LLC (“BMG”), both Nevada limited
liability companies. Pursuant to the Share Exchange Agreement, the Company acquired 22.600,000 shares of common stock of KSIX from the KSIX
Shareholders and in exchange issued 28,000,000 restricted shares of its common stock to the KSIX Shareholders.

 
KSIX - Business Summary
 

KSIX is an advertising network designed to create revenue streams for their affiliates and to provide advertisers with increased measurable audience.
KSIX provides performance based marketing solutions to drive traffic and conversions within a Cost-Per-Action (“CPA”) business model. KSIX has an online
advertising network that works directly with advertisers and other networks to promote advertiser campaigns. KSIX manages offer tracking, reporting and
distribution on the third-party platform.

 
BMG provides the tools for web publishers to drive traffic and increase revenue. BMG mission is to monetize the Internet, promoting incentive

based advertisements resulting in more clicks, greater lead generation and increased revenues.
 

KSIX and BMG are both Las Vegas based technology companies, advertising network, and SaaS (“Software as a Service”) developer that monetizes
web based content using custom developed enterprise software applications.

 
KSIX and BMG have proprietary technologies and methodologies, which are able to combine and exploit divergent areas of internet commerce.

These include the KSIX Ad Network and two trademark products.
 

Trademark Products
 

The RewardTool® is a proprietary “offer wall” or “ad container” that promotes hundreds of different advertising campaigns on a single web page.
Offer walls, by definition, attract users with the premise of getting virtual currency without having to spend money. Instead they are asked to fill out a survey,
download an app, watch a video, or sign up for something in return for the free currency. The RewardTool® displays up to 1,000 offers and automatically
rewards users upon completion. It is customizable and completely systematizes all of the processes needed to successfully run these campaigns.

 
The AccessTool® is a proprietary “content locker” that is used to monetize any type of premium digital content like videos, music, or eBooks.

Content lockers, by definition, attract users with the premise of access to premium content without having to spend money. Instead, they are asked to
complete an advertiser’s offer in return for free access to the content. The AccessTool® displays up to 1,000 offers and is customizable to match the design of
any website.

 
Market

 
The market for KSIX and BMG is substantial. It is estimated that digital Ads were 39.1% of all U.S. Ad spend in 2014 ($50.71 billion). Total Global

Ad Spend was $137.53 billion in 2014. (Source: Techcrunch April 3, 2014)
 

The content market includes, but is not limited to areas such as: Gaming, Music, News, How to Video’s, Digital Print, Movies, E-Books, TV Show,
Politics, Articles, Religion, Sports, Software, Pay-Per-View, Celebrity Premium Content, Anime, Comedy, and Fitness videos.

 
Marketing and Expansion

 
KSIX markets its products into clearly defined channels. For its existing products, the RewardTool®, the AccessTool®, and KSIX Network, the

company markets to websites and ad networks that utilize incentive advertising, virtual currency [Example: Gold coins for a power sword in an on-line
roleplaying game.], and premium content to monetize users. In addition, KSIX is expanding direct advertiser initiatives, rolling out new technology such as
host and post/co-reg (“Co-Registration Path”) offerings, web properties, and increased focus on mobile advertising.
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SECTION 2 – FINANCIAL INFORMATION
 
ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS

 
The information provided in Item 1.01 of this Current Report on Form 8-K related to the aforementioned Share Exchange Agreement is incorporated

by reference into this Item 2.01.
 
As a result of the Share Exchange Agreement: (i) the Company will continue its current business operations with the intent of eventually divesting

our oil and gas assets; (ii) add as our principal business the operations of KSIX and (ii) KSIX became a wholly owned subsidiary of the Company.
 

SECTION 3 – SECURITIES AND TRADING MARKET
 
ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES

 
The information provided in Item 1.01 of this Current Report on Form 8-K related to the aforementioned Share Exchange Agreement is incorporated

by reference into this Item 3.02.
 
As a condition to the Closing of the Share Exchange, the Company issued 28,000,000 restricted shares of the Company’s common stock to the KSIX

Shareholders.
 

Exemption from Registration. The shares of common stock referenced herein were issued in reliance upon an exemption from registration afforded
under Section 4(2) of the Securities Act for transactions by an issuer not involving a public offering, or Regulation D promulgated there under, or Regulation
S for offers and sales of securities outside the United States. The Share Exchange Agreement is an exempt transaction pursuant to Section 4(2) of the
Securities Act as the share exchange was a private transaction by the Company and did not involve any public offering.
 
SECTION 5 – CORPORATE GOVERNANCE AND MANAGEMENT

ITEM 5.01 CHANGES IN CONTROL OF REGISTRANT
 

The information provided in Item 1.01 of this Current Report on Form 8-K related to the aforementioned Share Exchange Agreement is incorporated
by reference into this Item 5.01.

 
Upon the execution of the Share Exchange Agreement and the issuance of 28,000,000 shares of common stock to KSIX shareholders, the Company

will now be under the control of the KSIX shareholders namely, Carter Matzinger, who will own 24,778,761 shares of common stock or 79.64% of the issued
and outstanding common stock of the Company which shall be 31,115,000 shares of common stock. As such, Mr. Matzinger will have effective control of the
Company as a result of the exchange of his common stock holdings in KSIX that were exchanged for the common stock described above in the Company.

 
ITEM 5.02 DEPARTURES OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS;
COMPENSATORY ARRANGEMENT OF CERTAIN OFFICERS

 
The information provided in Item 1.01 and 5.10 of this Current Report on Form 8-K related to the aforementioned Share Exchange Agreement is

incorporated by reference into this Item 5.02.
 
On April 30, 2015, Clinton W. Coldren, Chairman of the Board of Directors (the “Board”) and Chief Executive Officer of the Company, resigned his

position as the Company’s Chief Executive Officer, Chief Financial Officer and Chairman of the Board but retains a directorship on the board. Mr. Coldren’s
resignation is not as a result of any disagreements with the Company.

 
On April 30, 2015, Alan G. Massara, a Director of the Company, resigned from all of his positions with the Company. Mr. Massara’s resignation is

not as a result of any disagreements with the Company.
 

On April 30, 2015, Michael D. Pruitt, a Director of the Company, resigned from all of his positions with the Company. Mr. Pruitt’s resignation is not
as a result of any disagreements with the Company.

 
On April 30, 2015, the Board elected Carter Matzinger, Ted D. Campbell II, and Allan Rosenthal as additional directors of the Company.

Additionally, Mr. Matzinger was named the sole current officer of the Company which includes President, Secretary, Treasurer, and Chief Executive Officer.
 
The following section sets forth the names, ages and current positions with the Company held by the Directors, Executive Officers and Significant

Employees; together with the year such positions were assumed. We are not aware of any arrangement or understanding between any Director or Executive
Officer and any other person pursuant to which he was elected to his current position. Each Executive Officer will serve until he or she resigns or is removed
or otherwise disqualified to serve, or until his or her successor is elected and qualified.
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Each Director will serve until he or she resigns or is removed or otherwise disqualified to serve or until his or her successor is elected. The Company
currently has four Directors.

 

NAME  AGE  POSITION  
DATE FIRST

ELECTED/APPOINTED
       
Carter Matzinger  40  Chairman, Chief Executive Officer, Chief Financial

Officer
 April 30, 2015

       
Allan Rosenthal  54  Director  April 30, 2015
       
Ted D. Campbell II  49  Director  April 30, 2015
       
Clinton W. Coldren  59  Director  December 15, 2010
 
Carter Matzinger - Chairman and Chief Executive Officer – Mr. Matzinger is 40 years old and has over 17 years of diverse experience including working
with many Fortune 500 companies including: The Limited, CompuServe, Goodyear Tire, and Amoco. For the past eight years, Mr. Matzinger has worked in
the field of online marketing and has specialized in building large affiliate networks. He works closely with online advertisers and advertising networks to
expand the reach of profitability of the Company. His experience in search engine optimization, list management, and pay-per-click advertising provides a
vast network of relationships and industry expertise. Mr. Matzinger is the co-founder and President of Blvd Media Group, LLC, and KSIX LLC. Mr.
Matzinger is a graduate of the University of Utah in 1997 B.A. in Business Administration.
 
Allan Rosenthal - Director – Dr. Rosenthal is 54 years old and has over 25 years of experience in the area of finance and business consulting. Dr. Rosenthal
is President of Scarlet Knights Capital, a boutique investment banking firm based in New Jersey specializing in raising capital for emerging growth
companies. In addition, Dr. Rosenthal has consulted for several asset based lending hedge funds in the New York City, specializing in credit analysis,
competitive intelligence and risk analysis. Prior to starting Scarlet Knight Capital, Dr. Rosenthal founded, Competitive Edge Consultants, a firm specializing
in marketing and sales. Dr. Rosenthal is a Ph.D. graduate from Rutgers University in Materials Engineering and is completing his M.B.A. from the Wharton
School of Business at the University of Pennsylvania.
 
Ted D. Campbell II - Director – Mr. Campbell is currently President of Corporate Regulatory Compliance, Inc., a Texas based corporate consulting firm
which specializes in assisting private companies in becoming publicly traded through self-directed filings and pubic listed companies with continuing
compliance requirements with the FINRA and the Securities and Exchange Commission. Mr. Campbell works exclusively in the areas of federal and state
registered/exempt corporate securities offerings, application of the federal securities rules and regulations to such offerings, and corporate listing on the over
the counter markets. Mr. Campbell is currently a director of NanoTech Entertainment, Inc., a publicly traded company on the Pink Sheets. Mr. Campbell is a
former founder and principal of NevWest Securities Corporation, which was a NASD licensed, Level Three Introducing Broker Dealer and Market Maker. He
was also President and CEO of Campbell Mello Associates, Inc. from 1996-1999 which was one of the first consultants on the Internet offering “Direct Public
Offerings”, Hedge Fund development, Form 211 filings, and other corporate consulting services. Mr. Campbell also worked as a securities legal intern at the
Oklahoma Department of Securities from 1989-1994 and as a State Securities Examiner for the Nevada Secretary of State, Securities Division from 1995 to
1996. Mr. Campbell is a graduate of the University of Oklahoma in 1993 with a Juris Doctorate and a Masters of Business Administration, and a graduate of
Texas A&M University in 1989 with a B.B.A. in Corporate Finance (Graduated with Distinguished Student Status). He was a member of Phi Alpha Delta legal
fraternity and was a staff member of the American Indian Law Review at the University of Oklahoma, School of Law.
 
Clinton W. Coldren - Director - Mr. Coldren, brings 35+ years of oil and gas management, financial and operational experience to the Company. For most of
these years he focused on domestic operating basins, specifically the Louisiana and Texas Gulf coast. He has held management positions with Gulf
Oil/Chevron and CNG Producing. Mr. Coldren has had great success as a company builder - he founded Cenergy Corporation, an oil and gas consulting
company, and was a founding member of Energy Partners, Ltd., which became a publicly traded company focused on the shallow-water region of the Gulf of
Mexico. At Energy Partners, he held several senior positions, including Executive Vice President and Chief Operating Officer. Mr. Coldren then founded
Coldren Oil & Gas Company LP, where he was Director, President and CEO for this Gulf of Mexico oil and gas company. Most recently he did a start-up,
Bayou Bend Petroleum, a publicly traded exploration company where he was Director, President and CEO. These were all successful companies completing
major acquisitions and transactions up to $500 Million in the Gulf region. In 1977 Mr. Coldren graduated from Lehigh University with a degree in
Mechanical Engineering. He later received his MBA from the University of Pittsburgh in 1992.
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SECTION 9 – FINANCIAL STATEMENTS AND EXHIBITS

 
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

 
(a) Financial Statements of Business Acquired.

 
Not applicable.

 
(b) Pro forma Financial Information.

 
Not applicable.

 
(c) Shell Company Transaction.

 
Not applicable.

 
(d) Exhibits.

 
2.01        Share Exchange Agreement

 
 

Source: KSIX Media Holdings, Inc., 8-K, May 04, 2015 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 
 NORTH AMERICAN ENERGY RESOURCES, INC.
  
DATE: May 04, 2015 By: /s/ Carter Matzinger
 Name: Carter Matzinger
 Title: President and Chief Executive Officer
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THE SECURITIES WHICH ARE THE SUBJECT OF THIS AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933 (THE “1933 ACT”) NOR REGISTERED UNDER ANY STATE SECURITIES LAWS AND ARE “RESTRICTED SECURITIES” AS THAT TERM
IS DEFINED IN RULE 144, UNDER THE 1933 ACT. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, OR OTHERWISE
TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 1933 ACT, OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT THE AVAILABILITY OF WHICH IS TO BE ESTABLISHED TO THE
SATISFACTION OF THE COMPANY.
 

AGREEMENT FOR THE EXCHANGE OF COMMON STOCK
 
This Agreement for the Exchange of Common Stock (hereinafter referred to as the “Agreement”) is made 24 th day of April, 2015, by and between NORTH
AMERICAN ENERGY RESOURCES, INC., a Nevada corporation, (the “Issuer”), which is a fully reporting issuer with the Securities and Exchange
Commission (“SEC”) and publicly traded on the OTC Pinks (Ticker: NAEYD); KSIX MEDIA, INC., a Nevada corporation (the “Company”); and the
SHAREHOLDERS OF THE COMPANY listed in Exhibit “A” (hereinafter referred to as the “Shareholders”). The Issuer, Company, and Shareholders are
hereinafter referred to collectively as the “Parties”.

 
In consideration of the mutual promises, covenants, and representations contained herein, and other good and valuable consideration,
 
THE PARTIES HERETO AGREE AS FOLLOWS:

 
1. TERMS.
 

Subject to the terms and conditions of this Agreement, the Issuer, Company and the Shareholders agree to and confirm the following:
 

 (a) the consummation of the share exchange and the delivery of proceeds in conjunction with the transactions contemplated by this Agreement shall be
complete on or before April 30, 2015 (the “Closing”) by that date the Parties shall have delivered of all documents required to be delivered by each
Issuer and the Company to the other. In the event this transaction has not closed on or before May 31, 2015, this Agreement shall become hull and
void, unless extended by mutual written consent of the Parties. The Closing is subject to the completion of due diligence by both Parties to this
agreement;

   
 (b) the total capital stock of the Issuer before the consummation of this Agreement was no shares of preferred stock issued and outstanding AND Three

Million, One Hundred and Fifteen Thousand (3,115,000) shares of common stock, par value $0,001, issued and outstanding;
   
 (c) the total capital stock of the Company before the consummation of this Agreement was Five Million shares of preferred stock issued and outstanding

AND Twenty-Two Million and Six Hundred Thousand (22,600,000) of common stock, par value $0,001, issued and outstanding, issued and
outstanding, held by five (5) shareholders of record;

 
1
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 (d) the Issuer at Closing shall issue to the Shareholders, Twenty-Eight Million (28,000,000) shares of common stock of Issuer, $.001 par value

(according to the “Exchange Table and Delivery Overview” as outlined in Exhibit “A”), in exchange for 100% of the issued and outstanding
common stock of Company (the “Exchange Stock”), such that Company shall be acquired by the Issuer and shall become a wholly-owned
subsidiary of the Issuer;

   
 (e) At Closing, the Five Million (5,000,000) shares of Preferred Stock issued and outstanding by the Company shall be tendered for cancellation to the

treasury of the Company;
   
 
 

(f) the full net effect and purpose of this Agreement is to issue to the Shareholders approximately 1.238938 shares of the Common Stock of the Issuer
for every 1 share of Common Stock of the Company that each of the Shareholders own and control (see Exhibit “A”), and make the Company upon
execution and closing of this Agreement, a wholly-owned subsidiary of the Issuer;

   
 
 

(g) upon consummation of this Agreement, the Issuer’s capital stock shall be made up of no shares of preferred stock issued and outstanding AND
Thirty-One Million, One Hundred and Fifteen Thousand (31,115,000) of common stock, par value $0,001, issued and outstanding;

   
 (h) the Issuer shall execute any and all documentation to reflect the intent of the Parties that the Company shall be retained as a wholly owned

subsidiary of the Issuer.
   
 (i) this transaction is subject to delivery by the Issuer, Company, and Shareholders of all required documents pre and post closing to effectuate the

transaction;
   
 (j) the Issuer and Company shall take all necessary corporate actions so that at closing, all actions required of Issuer will be in accordance with the

Bylaws of Issuer;
   
 (k) It is intended that the transaction underlying this Agreement to qualify for United States federal income tax purposes as a reorganization within the

meaning of Section 368 of the Internal Revenue Code of 1986, as amended. However, both parties recognize that in the event the transaction
underlying this Agreement does not qualify for United States federal income tax purposes as a reorganization within the meaning of Section 368 of
the Internal Revenue Code of 1986, as amended, each party is separately responsible for any tax consequences and indemnifies and holds harmless
the other party from and against any and all claims, demands, actions, suits, proceedings, assessments, judgments, damages, costs, losses and
expenses, resulting from the that parties failure to pay their tax liability for this transaction;

   
 (l) All Parties to this Agreement agree to utilize the escrow services of John Dolkart, Jr. Esq., a California based attorney for the consummation of the

transaction contemplated by this Agreement (the “Escrow Agent”) pursuant to a separate, but mutually approved and executed, escrow agreement.
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2. REPRESENTATIONS OF ISSUER.
 

The Issuer is in good standing under the laws of Nevada, and has all necessary corporate powers to own properties and carry on a business, and is
duly qualified to do business and is in good standing in Nevada. All actions taken by the incorporators, directors and shareholders of Issuer have been valid
and in accordance with the laws of the State of Nevada.

 
 (a) Organization. The Issuer is a corporation duly organized, validly existing, and in good standing under the laws of Nevada, and it has all necessary

corporate powers to own properties and carry on a business, and is duly qualified to do business and is in good standing in the jurisdictions where
qualification is required. All actions taken by the incorporators, directors, and stockholders of Issuer have been valid and in accordance with the
laws of the State of Nevada. The Issuer was organized in the State of Nevada on August 22, 2006.

   
 (b) Capital. The authorized capital stock of Issuer consists of 100,000,000 shares of preferred stock, $.001 par value of which no shares are issued and

outstanding and 100,000,000 shares of common stock, $.001 par value, of which, as the date of this Agreement, Three Million, One Hundred Fifteen
Thousand (3,115,000) are issued and outstanding. All outstanding shares are fully paid and non-assessable, free of pre-emptive rights. At the
Closing, there will be no outstanding subscriptions, options, rights, warrants, convertible securities, or other agreements or commitments obligating
Issuer to issue or to transfer from treasury any additional shares of its common capital stock, except as may be disclosed in the Issuer SEC filings.

   
 (c) Ability to Carry Out Obligations. The Issuer has the right, power, and authority to enter into and perform its obligations under this Agreement. The

execution and delivery of this Agreement by Issuer and the performance by Issuer of its obligations hereunder will not cause, constitute, or conflict
with or result in: (a) any breach or violation or any of the provisions of or constitute a default under any license, indenture, mortgage, charter,
instrument, articles of incorporation, bylaw, or other agreement or instrument to which Issuer is a party, or by which it may be bound, nor will any
consents or authorizations of any party other than those hereto be required, (b) an event that would cause Issuer to be liable to any party, or (c) an
event that would result in the creation or imposition of any lien, charge, encumbrance on any asset of Issuer.

   
 (d) Full Disclosure. None of the representations and warranties made by the Issuer in this Agreement, contains any untrue statement of a material fact, or

omits any material fact the omission of which would be misleading.
   
 (e) Contract and Leases. Issuer is currently carrying on its business and is not a party to contracts, agreements, or lease other than those items disclosed

on the Issuer Balance Sheet. No person holds a power of attorney from Issuer.
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 (f) Balance Sheet Liabilities. The Issuer hereby acknowledges and confirms that as of the date of this Agreement and the Closing Date, the only

liabilities on the balance sheet of the Issuer shall be $38,000 in accounts payable accrual and notes to two (2) current officers of the Issuer in the
aggregate amount of $208,750 which shall be payable equally over four (4) years, the first payment to be one (1) year from the Closing Date, and
annually thereafter.

   
 (g) Compliance with Laws. To the best of its knowledge, Issuer has complied with all federal, state, and local statutes, laws, and regulations pertaining

to Issuer. To the best of its knowledge, Issuer has complied with all federal and state securities laws in connection with the issuance, sale, and
distribution of its securities.

   
 (h) Litigation. Issuer is not and has not been a party to any suit, action, arbitration, or legal, administrative, or other proceeding, or pending

governmental investigation. To the best knowledge of the Issuer, there is no basis for any such action or proceeding and no such action or
proceeding is threatened against Issuer, and Issuer is not subject to or in default with respect to any order, writ, injunction, or decree of any federal,
state, local, or foreign court, department, agency, or instrumentality. Issuer represents and warrants that there are no outstanding judgments, lawsuits
or material claims against the Issuer as of the date of this agreement.

   
 (i) Conduct of Business. From inception to the date of this Agreement, the Issuer has conducted its business in the normal course, and has not (1) sold,

pledged, or assigned any assets, other than in the ordinary course of business; (2) incurred any liabilities, other than in the ordinary course of
business; (3) acquired or disposed of any assets, other than in the ordinary course of business; (4) entered into any contract, other than in the
ordinary course of business; (5) guaranteed obligations of any third party which has not been fully disclosed to the Company or the Shareholders; or
(6) entered into any other transaction, other than in the ordinary course of business.

   
 (j) Documents. All minutes, consents, or other documents pertaining to Issuer to be delivered at Closing shall be valid and in accordance with the laws

of the State of Nevada.
   
 (k) Title. At the Closing, the Exchange Stock to be issued to Shareholders as per this Agreement shall be: (i) fully paid; (ii) non-assessable; and (iii) free

and clear of all liens, security interests, pledges, charges, claims, encumbrances and restrictions of any kind. There is no applicable local, state, or
federal law, rule, regulation, or decree which would, as a result of the issuance of the Shares to Shareholders, impair, restrict, or delay Shareholders
voting rights with respect to the Issuer Shares.

   
 (l) SEC Exemption – Upon execution of this Agreement, the Exchange Stock will be issued pursuant to a federal transactional exemption from

registration as provided under Section 4(2) of the Securities Act of 1933, as amended (the “Securities Act”), and as such, will contain a restrictive
legend which shall state it cannot be resold except under an effective registration statement pursuant to the Securities Act or pursuant to Rule 144.
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 (m) Brokers. Issuer has not retained any broker or finder to which compensation would be due in connection with this transaction.
   
 (n) Mandatory SEC Filings – The Issuer is a fully reporting issuer under the Securities and Exchange Act of 1934, as amended (the “Exchange Act”). As

such, the Issuer files mandatory annual (FYE April 30) and quarterly reports with the SEC pursuant to such same said act. The current principals of
the Issuer agree and warrant that they will, even after their resignation from the Issuer as part of the change of control that will result from the
execution of this Agreement, assist the new control persons with the preparation and filing of the Form 10-K Annual Report with the SEC in a timely
manner.

 
3. REPRESENTATIONS AND WARRANTIES OF COMPANY.
 

The Company represents and warrants to Issuer the following:
 
 (a) Organization. The Company is a corporation duly organized, validly existing, and in good standing under the laws of Nevada, and it has all

necessary corporate powers to own properties and carry on a business, and is duly qualified to do business and is in good standing in the
jurisdictions where qualification is required. All actions taken by the incorporators, directors, and stockholders of Company have been valid and in
accordance with the laws of the State of Nevada. The Company was organized in the State of Nevada on November 5, 2014.

   
 (b) Capital. The authorized capital stock of Company consists of consists of 30,000,000, shares of preferred stock, $.001 par value of which 5,000,000

shares of Preferred Stock are issued and outstanding, and 465,000,000 shares of common stock, $.001 par value, of which Twenty-Two Million, Six
Hundred Thousand (22,600,000) are issued and outstanding (the “Company Shares”), held by five (5) shareholders of record. These Company shares
are held by the shareholders of the Company as listed in Exhibit “A”. The Company Shares were validly issued and are fully paid, non-assessable
and free of pre-emptive rights. At Closing, there will be no outstanding subscriptions, options, rights, warrants, convertible securities, or other
agreements or commitments obligating the Company to issue or to transfer from treasury any additional shares of its capital stock.

   
 (c) Wholly-Owned Subsidiary – Upon execution of this Agreement and completion of the transaction contemplated herein, the Company will become a

wholly-owned subsidiary of the Issuer.
   
 (d) Financial Statements. The Company is a private corporation and to date has not prepared any audited financial statements. The Company is the

owner of two wholly-owned subsidiaries, KSix, LLC and Blvd Media Group, LLC, both Nevada limited liability companies, which have prepared
audited financial statements which will be provided to the Issuer upon closing.
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 (e) Ability to Carry Out Obligations. The Company has the right, power, and authority to enter into and perform its obligations under this Agreement.

The execution and delivery of this Agreement by Company and the performance by Company of its obligations hereunder will not cause, constitute,
or conflict with or result in (a) any breach of violation or any of the provisions of or constitute a default under any license, indenture, mortgage,
charter, instrument, articles of incorporation, bylaw, or other agreement or instrument to which Company is a party, or by which either of them may
be bound, nor will any consents or authorizations of any party other than those hereto be required; (b) an event that would cause Company to be
liable to any party; or (c) an event that would result in the creation or imposition of any lien, charge, encumbrance on any asset of Company.

   
 (f) Full Disclosure. None of the representations and warranties made by Company herein contains any untrue statement of a material fact, or omits any

material fact the omission of which would be misleading.
   
 (g) Compliance with Laws. Company has complied with, and is not in violation of any federal, state, or local statute, law, and/or regulation pertaining

to them. Company has complied with all federal and state securities laws in connection with the issuance, sale, and distribution of its securities.
   
 (h) Litigation. The Company is not currently, or at any time since inception of the Company until the execution of this Agreement ben involve in any

civil litigation. As stated above in Section 3(e) of this Agreement, the Company is not aware of any pending, threatened, or asserted claims, lawsuits
or contingencies involving its capital stock.

   
 (i) Conduct of Business. From inception to the date of this Agreement, the Company has conducted its business in the normal course, and has not (1)

sold, pledged, or assigned any assets, other than in the ordinary course of business; (2) incurred any liabilities, other than in the ordinary course of
business; (3) acquired or disposed of any assets, other than in the ordinary course of business; (4) entered into any contract, other than in the
ordinary course of business; (5) guaranteed obligations of any third party which has not been fully disclosed to the Company or the Shareholders; or
(6) entered into any other transaction, other than in the ordinary course of business.

   
 (j)  Documents. All minutes, consents, or other documents pertaining to Company and to be delivered by Company to Issuer, are true, complete, and

correct, and are valid and in accordance with applicable law.
   
 (k) Title. The Company Shares to be delivered to Issuer will be, at closing, free and clear of all liens, security interests, pledges, charges, claims,

encumbrances and restrictions of any kind. None of the Company Shares are subject to any voting trust or agreement. No person holds or has the
right to receive any proxy or similar instrument with respect to the Company Shares, except as provided in this Agreement. Company is not a party
to any agreement that offers or grants to any person the right to purchase or acquire any of the Company Shares. There is no applicable local, state, or
federal law, rule, regulation, or decree which would, as a result of the transfer of the Company Shares to Issuer, impair, restrict, or delay Issuer’s
voting rights with respect to the Company Shares.
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 (l) Counsel. The Company and the Shareholders represent and warrant that prior to Closing, that they are represented by independent counsel or have

had the opportunity to retain independent counsel to represent them in this transaction and that prior to Closing, Counsel for the Company and the
Shareholders have not represented either the Issuer or Issuer’s stockholders in any manner whatsoever known to the Company.

   
 (m) Brokers. Company and/or the Shareholders have not retained any broker or incurred any obligation to pay a commission to any third party.
   
 (n) Conflicts of Interests of Issuer. The Company and the Shareholders have reviewed and understand the conflicts of interests, if any, between the

Issuer, and its officers and directors, if any.
 
4. INVESTMENT INTENT.
 
 (a) Restricted Shares. The Shareholders understands the following: (i) the Exchange Stock has not and will not be registered under the Securities Act of

1933, as amended (“the Act”) or the securities laws of any state, based upon an exemption from such registration requirements pursuant to Section
4(2) of the Act; (ii) the Exchange Stock are and will be “restricted securities”, as said term is defined in Rule 144 of the Rules and Regulations
promulgated under the Act; and (iii) the Exchange Stock may not be sold or otherwise transferred unless exemptions from such registration
provisions are available with respect to said resale or transfer or the shares have been registered under the Act.

   
 (b) Transferability. The Shareholders will not sell or otherwise transfer any of the Exchange Stocks, any interest therein unless and until: (i) the

Exchange Stock shall have first been registered under the Act and/or all applicable state securities laws; or (ii) the Shareholders shall have first
delivered to Issuer a written opinion of counsel, which counsel and opinion (in form and substance) shall be reasonably satisfactory to Issuer, to the
extent that the proposed sale or transfer is exempt from the registration provisions of the Act and all applicable state securities laws.

   
 (c) Investment Intent. The Shareholders are acquiring the Exchange Stock for Investment purposes only, without a view for resale or distribution

thereof.
   
 (d) Legend. The Shareholders understands that the certificates representing the Exchange Stock will bear the following or similar legend:
 

The securities represented by this certificate have not been registered under the Securities Act of 1933, as amended, and may not be
sold, transferred, further pledged, hypothecated or otherwise disposed of in absence of (i) an effective registration statement for such
securities under said Act or (ii) an opinion of company counsel that such registration is not required.
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5. DOCUMENTS TO BE DELIVERED AT CLOSING.
 

BY ISSUER: The following shall be delivered to the “Escrow Agent” in preparation for proper closing of the transaction as contemplated by this
Agreement:

 
 (1) Resolution of the Board of Directors authorizing the issuance of a certificates for the number of shares to be delivered to Shareholders

pursuant to this Agreement.
   
 (2) Certificates for the number of Issuer shares to be registered in the name of the Shareholders.
   
 (3) Such other resolutions of Issuer directors as may reasonably be required by Company and the Shareholders.
   
 (4) Such other agreements relating to the transaction as may reasonably be required by the Company or the Shareholders.
   
 (5) Receipt from the Issuer of all due diligence materials requested by the Company or its representatives, in a form satisfactory to the

Company in its sole discretion.

BY THE COMPANY AND THE SHAREHOLDERS: The following shall be delivered to the “Escrow Agent” in preparation for proper closing of the
transaction contemplated by this Agreement:

 
 (1) Certificates evidencing the Company Shares that shall be executed for transfer and cancellation (and in exchange for the Issuer’s shares as

listed accordingly under Exhibit “A” to this Agreement) by each respective Shareholder, and such properly executed stock powers (under a
gold medallion signature guarantee) as are required in order to transfer to Issuer good and marketable title to the Company Shares.

   
 (2) Copies of the basic corporate records, Articles of Incorporation and Bylaws. Company shall retain all other records at its current principal

address.
   
 (3) Such other resolutions of Company and the Shareholders and/or directors as may reasonably be required by Issuer.
   
 (4) Such other agreements relating to the transaction as may reasonably be required by the Issuer.
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6. ARBITRATION.
 

Any controversy or claim arising out of, or relating to, this Agreement, or the making, performance, or interpretation thereof, shall be settled by
arbitration in Las Vegas, Nevada in accordance with the Commercial Rules of the American Arbitration Association then existing. The arbitrator assigned
shall have authority and power to decide all arbitratible issues. Judgment on the arbitration award may be entered in any court having jurisdiction over the
subject matter of the controversy. The prevailing party in such claim or controversy shall be entitled to recover all costs and expenses of such claim or
controversy, including attorney’s fees from the non- prevailing party.

 
7. POST-CLOSING AGREEMENTS.
 
 i. Further Assurances. The Parties shall execute such further documents and perform such further acts, as may be necessary to effect the

transactions contemplated hereby, on the terms herein contained and otherwise to comply with the terms of this Agreement, provided, that,
except as contemplated by this Agreement, no party shall be required to waive any right or incur an obligation in connection therewith.

   
 ii. Indemnification of Directors and Officers. For at least seven (7) years after the Closing Date, Issuer shall: (a) maintain in effect the current

provisions regarding the indemnification of officers and directors contained in Issuer’s Certificate of Incorporation and Bylaws; provided,
however, Issuer may adopt new indemnification provisions no less favorable than the current provisions as to the persons who served as
directors and officers of Issuer prior to the Closing Date; and (b) indemnify the persons who served as directors and officers of Issuer prior to the
Closing Date to the fullest extent to which Issuer is permitted to indemnify such officers and directors under its Certificate of Incorporation and
ByLaws and applicable law as in effect immediately prior to the Closing Date.

8. MISCELLANEOUS.
 
 i. Captions and Headings. The headings throughout this Agreement are for convenience and reference only, and shall in no way be deemed to

define, limit, or add to the meaning of any provision of this Agreement.
   
 ii. N o Oral Change. This Agreement and any provision hereof may not be waived, changed, modified, or discharged orally, but only by an

agreement in writing signed by the party against whom enforcement of any waiver, change, modification, or discharge is sought.
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 iii. Non Waiver. Except as otherwise expressly provided herein, no waiver of any covenant, condition, or provision of this Agreement shall be

deemed to have been made unless expressly in writing and signed by the party against whom such waiver is charged; and (1) the failure of any
party to insist in any one or more cases upon the performance of any of the provisions, covenants, or conditions of this Agreement or to exercise
any option herein contained shall not be construed as a waiver or relinquishment for the future of any such provisions, covenants, or
conditions; (2) the acceptance of performance of any thing required by this Agreement to be performed with knowledge of the breach or failure
of a covenant, condition, or provision hereof shall not be deemed a waiver of such breach or failure; and (3) no waiver of any party of one
breach by another party shall be construed as a waiver with respect to any subsequent breach.

   
 iv. Time of Essence. Time is of the essence of this Agreement and of each and every provision hereof.
   
 v. Entire Agreement. This Agreement contains the entire Agreement and understanding between the parties hereto, and supersedes all prior

agreements and understandings.
   
 vii. Notices. All notices, requests, demands, and other communications under this Agreement shall be in writing and shall be deemed to have been

duly given on the third day after mailing if mailed to the party to whom notice is to be given, by first class mail, registered or certified, postage
prepaid, and properly addressed, and by fax, as follows:

  
Shareholders and Company
 

Carter Matzinger, President
10624 S Eastern Ave
Suite A-910
Henderson, Nevada 89052

 
Issuer

 
Clinton W. Coldren, President
11005 Anderson Mill Road
Austin, Texas 78750

 
 vi. Counterparts. This Agreement may be executed simultaneously in one or more counterparts, each of which shall be deemed an original, but all

of which together shall constitute one and the same instrument.

(END OF PAGE-Signatures on the next page)
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IN WITNESS WHEREOF, the undersigned has executed this Agreement this 24th day of April, 2015.
 
FOR THE ISSUER   
   
North American Energy Resources, Inc. (the “Company”)   
   
/s/ Clinton Coldren   
Clinton Coldren (Apr 28, 2015)   
Clinton W. Coldren, President of the Company   
   
FOR THE COMPANY   
   
 KSIX Media, Inc. (the “Issuer”)   
   
/s/ Carter Matzinger   
Carter Matzinger (Apr 28, 2015)   
Carter Matzinger, President of the Issuer   
   
FOR THE COMPANY SHAREHOLDERS   
  
/s/ Carter Matzinger  /s/ Ted D. Campbell II
Carter Matzinger (Apr 28, 2015)  Ted D, Campbell II (Apr 28, 2015)
Carter Matzinger, Personally  Ted D. Campbell II, Personally
Shareholder Name: Carter Matzinger  Shareholder Name: Ted D. Campbell II
# of Company Shares Owned: 20,000,000  # of Company Shares Owned: 500,000
Certificate #: T1001  Certificated #: T1004
   
/s/ Edwin F. Winfield  /s/ Vincent Sbarra
Edwin F. Winfield (Apr 28, 2015)  Vincent Sbarra (Apr 28, 2015)
Edwin Winfield, Personally  Vince Sbarra, President
Name of Shareholder: Edwin Winfield  Name of Shareholder: Street Capital
# of Company Shares Owned: 1,000,000  # of Company Shares Owned: 100,000
Certificate #: T1002  Certificate #: T1005
   
/s/ Edwin F. Winfield   
Edwin F. Winfield (Apr 28, 2015)   
Edwin Winfield, Manager   
Name of Shareholder: 360 Digital, LLC   
# of Company Shares Owned: 1,000,000   
Certificate #: T1003   
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EXHIBIT “A”
 

EXCHANGE TABLE AND DELIVERY OVERVIEW
 

Name of
Shareholder  Address of Shareholder  

KSIX Media, Inc. 
(Nevada Corporation)

Common Stock Exchanged
by Shareholder

(“Company Shares”)   

North American Energy
Resources, Inc.

(Nevada Corporation) 
Common Stock Received 

by Shareholder
(“Exchange Stock.”)  

         

Carter Matzinger
 

10624 South Eastern
Suite A-910

Henderson, Nevada 89052   20,000,000   24,778,761 
           

Edwin Winfield  
1771 E. Flamingo Rd., Suite 206a

Las Vegas, Nevada 89119   1,000,000   1,238,938 
           

360 Digital, LLC  
1771 E. Flamingo Rd., Suite 206a

Las Vegas, Nevada 89119   1,000,000   1,238,938 
           

Ted D. Campbell II  
120 South Crockett Street

Sherman, Texas 75090   1,000,000   619,469 
           

Street Capital  
300 Colonial Center, Suite 300

Roswell, GA 30076   100,000   123,894 
           
  Column Totals (Common Stock)   22,600,000   28,000,000 

 
12

Source: KSIX Media Holdings, Inc., 8-K, May 04, 2015 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.


	8-K (KSIX Media Holdings, Inc.) (May 04, 2015)
	8-K - CURRENT REPORT
	Item 1.01 Entry into a Material Definitive Agreement
	ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS
	ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES
	ITEM 5.01 CHANGES IN CONTROL OF REGISTRANT
	ITEM 5.02 DEPARTURES OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENT OF CERTAIN OFFICERS
	ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
	SIGNATURES

	EX-2 (EXHIBIT 2.01)




