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Item 1.01 Entry Into a Material Definitive Agreement.

On May 21, 2014, Broadleaf Capital Partners, Inc., a Nevada corporation (the ‘Company”) entered into a Share Exchange Agreement (the “Share Exchange Agreement”) with
Texas Gulf Oil & Gas, Inc., a Nevada corporation (“TGOG”), which became effective on the same date. Pursuant to the terms of the Share Exchange Agreement, TGOG
exchanged 900 shares of Series A Convertible Preferred Stock (the “Series A Stock™) for 900 shares of the Series C Convertible Preferred Stock (the ‘Series C Stock™). The
Certificate of Designation of the Series C Stock, which was filed with the Nevada Secretary of State on May 20, 2014, has the same designations, preferences, limitations,
restrictions and relative rights as the Series A Stock, except that (i) the collective voting rights of the Series C Stock are reduced by Ninety-four (94%) as compared to the voting
rights of the Series A Stock, (ii) the Series C Stock is not ranked senior to the Company's Series B Preferred Stock as compared to the senior ranking of the Series A Stock with
respect to the Company's Series B Preferred Stock and (iii) no additional shares of any series of preferred stock shall be issued without the prior written consent of the Holders of
the Series C Stock.

Item 3.02 Unregistered sales of equity Securities.

In connection with the closing of the Share Exchange described inltem 2.01 above, the Company issued 900 shares of Series C Stock to TGOG (and canceled 900 shares of
Series A Stock) on May 21, 2014. TGOG has represented that it was acquiring the respective shares of Series C Stock for investment and not with a view toward resale or public
distribution of such shares, and acknowledged that the shares of Series C Preferred Stock had not been registered under the Securities Act of 1933 (the “Securities Act”) and that
they constituted “restricted securities” as that term is defined in Rule 144 promulgated under the Securities Act. The certificate representing such shares of Series C Stock bears a
restrictive legend. The issuance of securities to TGOG was conducted in reliance on Regulation D.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
EXHIBITDESCRIPTION LOCATION
1.1 Share Exchange Agreement dated May 21, 2014, by and between Provided herewith

Broadleaf Capital Partners, Inc. and Texas Gulf Oil & Gas, Inc.
4.1 Certificate of Designation of Series C Convertible Preferred Stock Provided herewith




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this Current Report on Form 8-K to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: May 28, 2014
BROADLEAF CAPITAL PARTNERS, INC.

By:  /s/Donna Steward
Name: Donna Steward
Title: Secretary







Exhibit 1.1

SHARE EXCHANGE AGREEMENT

THIS SHARE EXCHANGE AGREEMENT (the “Agreement™) is made and entered into
as of the 21* day of May, 2014, by and between the following:

Broadleaf Capital Partners, Inc., a Nevada corporation (the “Company™) and Texas Gulf
0il & Gas, Inc.. a Nevada corporation (“TGOG™).

WHEREAS, TGOG is the owner of Nine Hundred (900) shares of the Company's Series
A Convertible Preferred Stock (the “Series A Shares” and the “Series A Stock,” respectively),
which represent One Hundred percent (100%) of the issued and outstanding shares of Series A
Stock; and

WHEREAS, the Company and TGOG desire for TGOG to exchange the Series A Shares
owned by TGOG for Nine Hundred (900) shares of the Company's Series C Convertible
Preferred Stock (the “Series C Shares™ and the “Series C Stock”, respectively); and

WHEREAS, the Series C Stock shall have the same designations, preferences,
limitations, restrictions and relative rights as the Series A Stock, except that (I) the collective
voting rights of the Series C Stock are reduced by Ninety-four percent (94%) as compared to the
voting rights of the Series A Stock, (ii) the Series C Stock shall not be ranked senior to the
Company's Series B Preferred Stock as compared to the senior ranking of the Series A Stock
with respect to the Company's Series B Preferred Stock and (iii) no additional shares of any
series of preferred stock shall be issued without the prior written consent of the Holders of the
Series C Stock.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, the parties hereto do hereby agree as follows:

L TGOG shall deliver to the Company share certificate no. P/A-001 representing the
Series A Shares, which shall be canceled by the Company.

2 Company shall issue and deliver to TGOG a certificate for the Series C Shares

3. The Series C Shares, upon issuance, shall be deemed to be fully paid for and non-
assessable and the certificate representing the Series C Shares shall bear a
restrictive legend as prescribed by Rule 144 of the Securities Act of 1933, as
promulgated by the Securities and Exchange Commission.

4. The Certificate of Designation for the Series C Stock, file-stamped by the Nevada
Secretary of State, shall be attached to the share certificate representing the Series
C Shares.




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

Broadleaf Capital Partners, Inc. Texas Gulf Oil & Gas, Inc.

=

by: _ —m————— e by: :
Donna mraﬂry 'I"unothy/J ?{ President
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WAN‘.IMOUS WRITTEN CONSENT OF THE
BOARD OF DIRECTORS
OF
BROADLEAF CAPITAL PARTNERS, INC.
; a Nevada corporation,
LIEU OF A SPECIAL MEETING

We, the undersigned, being all of the members of the Board of Directors of Broadleaf
Capital Partners, Inc., a corporation organized under the laws of the State of Nevada (the
“Corporation”), do by this writing unanimously consent to take the following actions and adopt
ﬂwfoﬂowmgmluhDMmmrdnnaewnhﬂwmofSwuonﬁﬂs of the Nevada Revised

WﬂmmﬁCompanycmrmﬂyhasmnhGnmdfmmmceMHmdwdﬁﬂy
Million (250,600,000) shares of common stock, par value $0.001 per share (the “Common
Stock™) and Ten Million (10,000,000) shares of preferred stock, par value $0.01 per share (the
“Preferred Stock™); and

WHEREAS, the Company has previously designated a Series A Preferred Stock
~ consisting of Ninc Hundred (900) shares and a Series B Preferred Stock consisting of Three
Hundred Thousand (300,000) shares; and

WHEREAS, the Board has the power, pursuant to Article 4 of the Company”s Articles of
Incorporation {the “Articles”™) to authorize the issue from time to time of one or more series of
Preferred Stock and, with respect to each such series, to fix by the resolution or resolutions
 providing for the issuc of such series, the number of shares of each such series, and the voting
powers, designations, preferences and rights or qualifications, limitations or restrictions: thereof
as shall be stated in the resolution or resolutions; and

WHEREAS, the Board has determined that it is in the best interests of the Company to
provide for the designation of Nine Hundred (%B)stmesoffhelj‘refe;wdﬂmckas&msc
Convertible Preferred Slmk, having a par value of $0.01 per share (the “Series C Preferred
Steck™):

: ‘WHEREAS, it is the intent of the Company and of the holder of the Series A Preferred
Stock to exchange the issued and outstanding shares of Series A Preferred Stock for shares of
Sm&CmemmdBmckmdhmlﬂms!muofﬂmSmAmemedStmk mdma:efare,
itis

 RESOLVED, that the Board hereby fixes the powers, designations, preferences, and
relative, participating, optional and other special rights of the shares of the Series C Preferred
Stock, as follows:




SECTION 1
DESIGNATION AND RANK

1.1 Designation, There is hereby created out of the authorized and unissued shares of
Pﬁnfmadﬁtackefﬂmcompmam@lamafmfemdStock,ihsdestgnauonufwhchsha!l

i k, having par value $0.01 per share. The number of
mﬂwﬁmdshﬂwsmnshmgﬂwSmesCmeﬂmdsmckzsNimHmdmﬁ(QM)

IJ.M%mmmmmﬂmeMQmmmmm&mﬂ
- stock of the Company, inchuding the distribution of the assets of the Company upon liquidation,

- winding up or dissolution, the Series C Preferred Stnckshallrankmmtoﬂie Common Stock.

SECTION 2
DIVIDEND RIGHTS

. Dividex ioms. Each holder of shares of Series C Preferred Stock
MmenmhdmmuwmwdaﬂsmmmmMsmmhmmomeﬁcm&;md
Stock on an “as converted™ mCmmnsmkmsmmdﬂmmmfwmmd
if dividends are declared on the Common Stock by the Board. Dividends shall be paid in-cash or
property, as determined by the Board.

SECTION 3
LIQUIDATION RIGHTS

3.1 Liguidation Preference. There shall be no preference in favor of the holders of the
Series C Preferred Stock over the holders of Comuion Stock or other series of Preferred Stock
uponanthmdamn.dwwluuun,ormdmgupofme&mpmy whether vohmtary or
involuntary (collectively, “Liquidation™). Upon any Liquidation, the entire net assets of the
Company shall be distributed among the holders of the Series C Preferred Stock (on an “as
converted basis™ into Commeon Stock), the other series of Preferred Stock subject to the terms of
their certificaies of designation, and Common Stock, ratably in proportion to each such holder’s
percentage ownership of the Common Stock of the Company on a fully diluted basis, and such
distributions may be made in cash or in property taken at its fair value (as determined in good
 faith by the Board), or both, at the election of the Board.

SECTION 4
CONVERSION RIGHTS
4.1.. Conversion. Each holder of Series C Preferred Stock shall have the right to convert

any or all of the shares of Series C Preferred Stock into Common Stock. Each share of Series C
Preferred Stock shall be convertible (the “Conversion Rights™), at the option of the holder
thereof, at any time, and from time to time, after the date of issnance of such share (subject to
Section 4.5 hereof), at the office of the Company or gny transfer agent for the Series € Preferred




Stock, into One Hundred Thousand (100,000) shares of Common Stock. The shares of Coramon
Stock received upon the exercise of Conversion Rights shall be fully paid and non-assessable
shares of Common Siock..

4.2. M'ﬂmwm«mmghtsoﬁhesmes C Preferred Stock as described '
in Section 4.1 above shall be adjusted from time to time as follows:

(a) In the event of any reclassification of the Common Stock or recapitalization
involving Common Stock (including a subdivision, or combination of shares or any other event
described in this Section 4.2) the holder of Series C Preferred Stock shall thereafter be entitled to
receive, and provision shall be rade therefore in any agreement relating to the reclassification or
recapitalization, upon conversion of the Series C Preferred Stock, the kind and number of shares
of Common Stock or other securities or property (including cash) to which such holder of Series
C Preferred Stock would have been entitled if he had held the number of shares of Common
Stock into which the Series C Preferred Stock was convertible immediately prior to such
reclassification or recapitalization; and in any such case appropriate adjustment shall be made in
the application of the provisions herein set forth with respect to the rights and interests thereafter
of the holder of the Series C Preferred Stock, to the end that the provisions set forth herein shall
thercafier be applicable, as nearly as reasonably may be, in relation to any shares, other
securities, or property thereafier receivable upon conversion of the Series C Preferred Stock. An
adjustment made pursuant to this subparagraph () shall become effective at the time at which
such reclassification or recapitalization becomes effective. Prior to January 1, 2016,
notwithstanding the foregoing, in no event, however, shall the number of Series C Preferred
Stockor&enuﬂﬂ:u‘ofahmsnfﬂmmnnSmckmmwhmhtheSmesCPreﬁm‘mdSiﬂckis
convertible be subject to any adjustment resulting from a reverse split of the Common Stock.

(b) In the event the Company shall declare a distribution payable in securities of other
enfities or persons, evidences of indebtedness issued by the Company or other entities or
persoms, assets (excluding cash dividends) or options or rights not referred to in Section 4.2{a)
above, the holder of the Series C Preferred Stock shall be entitled to a proportionate share of any
such distribution as though he ‘was the holder of the number of shares of Common Stock of the
Company into which his shares of Series C Preferred Stock are convertible as of the record date
fixed for the determination. of the holders of shares of Common Stock of the Company entitled
to receive such distribution or if no such record date is fixed, as of the date such distribution is
made.

43, cedu Conversi

(@ In order to exercise the Conversion Rights pursuant to Section 4.1 above, the
holdershal]dehvaanmmcabbwnt&enmuceufsmhemmwmﬁm&mpanyatmmmmﬂ
office (the “Notice of Conversion™). The holder shall, upon the conversion of Series C Preferred
Stock in accordance with this Section 4, surrender the certificate representing such shares of
Series C Preferred Stock to the Company, at its principal office, and specify the name or names
in which the holder wishes the certificate or certificates for shares of Common Stock to be
issued. In case the holder shall specify a name or names other than that of the holder, such notice
shall be accompanied by payment of all transfer taxes (if transfer is 10 a person or entity other




it

than the holder thereof), if any, payable upon the issuance of shares of Common Stack in such.
name or names. Within five (5) business days of the receipt of the Notice of Conversion, the
Company shall deliver or cause to be delivered certificates representing the number of validly
issued, fully paid and non-assessable shares of Stock to which the holder shall be
entitled, Such conversion, to the extent permitted by law, shall be deemed to have been effected
as of the date of receipt by the Company of any N. of Conversion pursuant to this Section
4.3(a), upon the occurrence of any event specified therein. Upon conversion of a share of Series
Cm'-smmmwmmmﬁmaMﬁmC'PﬁmM-m
shall represent only a right to receive shares of Common Stock into which it has been converted.

(b)  Beginning as of the date hereof, the Company shall at all times reserve and keep
available out of its authorized Commion Stock the full number of shares of Common Stock of the
Company issuable upon complete the conversion of the shares of Series C Preferred Stock. In the

event that the Company does not have a sufficient number of shares of authorized but unissugd

shares of Common Stock necessary to satisfy the full conversion of shares of Series C Preferred

'%mmmmmmwmmamﬁngnfm.mmmmmmm)

calendar days of such occurrence for the sole purpose of increasing the number of authorized
shares of Common Stock. The Board shall recommend to stockholders & vote in favor of such
proposal and shall vote all shares held by them, in proxy or otherwise, in favor of such proposal,
Tﬁsmﬁyﬁmmmﬁmﬂﬂiﬁmﬁﬂmﬂaﬂew&nhﬂmafﬂﬁSﬁiﬁcm
Stock, but is intended to be in addition to any other remedies, whether in contract, at law or in.
equity. . ;

44. Notices of Record Date, In the event that the Company shall propose at any time:
(i) to declare any dividend or distribution upon any class or series of capital stock, whether in

- cash, property, stock or other securities; (ii) to effect any reclassification or recapitalization of its

Common Stock outstanding involving a change in the Common Stock; or (iii) to merge or
consolidate with-or info any other corporation, or to sell, lease or convey all or substantially all
of its property or business, or to liguidate, dissolve or wind up; then; in connection with each
such cvent, the Company shall mail to the holder of Series C Proferred Stock: at least ten (10)
calendar days” prior written notice of the date on which a record shall be taken for such dividend
‘or distribution (and specifying the date on which the holders of the affecied class or series of
capital stock shaﬂbc-enﬁﬁedihmﬂo)orfmdﬂmhﬁngthadglﬂshwte,ﬂmy,hmwﬂ
mzmtefmmd'mheimm{ﬁ}md(ﬂl)iﬂtﬁsm&ﬂdinmcm&oﬁhema_tlms
referred to in this Section 4.4 (ii) and (iif), written notice of such impending transaction not later
than ten (10) calendar days prior to the stockholders” meeting called to approve such transaction,
or ten (10) calendar days prior to the closing of such transaction, whichever is earlier, and shall
also notify such holder in writing of the final approval of such transaction. The first of such
notices shall describe the material terms and conditions of the impending transaction (and
specify the date on which the holders of shares of Common Stock shall be entitled to exchange
thﬁi:'(_}i:ummonSmckﬁmmuﬁﬁesorotbarpmpenydcﬁvemhleupmthcmcmmbfsmh
went}andtheCmnpaaysha]lthmeaﬁérgivemchhﬂldempmmptnqﬁcaufmymmid
changes. The transaction shall in no event take place sooner than ten (10) calendar days after the
Company has given the first notice provided for herein or sooner than ten (10) calendar days
after the Company has given notice of any material changes provided for berein.




45 LMQM The Conversion Rights specified tdistia dbalk be
subject to the following limitation: The holders ofﬂmslmm.ofSeriﬁCP‘mﬁmedSmd;mwm
exercise their Conversion Rights until such time as the Company has sufficient authorized shares
of Common Stock in compliance with Section 4.3(b) of this Agreement.

SECTION 5
VOTING RIGHTS

5.1. Genieral. Onall matters, the holders of Series C Preferred Stock and the holders of
Common Stock shall vote together and not as separate classes and the Series C Preferred Stock
shall be counted on an “as converied” basis times 60. Notwithstanding the foregoing, to the
fuflest extent permitted bst law, the holders of Common Stock shall not be entitled to vote on any
proposal, action or amendment that affects the rights, powers, preferences, qualifications, powers
or restrictions of the Series C Preferred Stock.

: SECTION 6
REDEMPTION

6.1. Gemeral. The Company shall have no right of redemption of the Series C Preferred
Stockwilhqmﬁewritlm-mnmt of all holders of the Series C Preferred Stock.

SECTION 7
MISCELLANEQUS
6.1. ivisions. The headings of the various gghﬁwfmﬁ:r

cﬁnwmmofmfemnegonlynﬁaﬁéﬂmemtﬁpmmnmofmyohheprmm
hereof. :

wlﬁn}fﬂgtx&m&rmmmmaﬁhsﬂmc
memﬁdﬂtocksetﬁnﬁhhﬂﬁm{aammmmlmmnmwbemmdedﬁnmﬂmemm)mmwlﬂ,
unlawful or incapable of being enforced by reason of any rule of law or public policy, all other
rights, preferences and limitations set forth in this resolution (as so amended) which can be given
effect without the invalid, umlawful or unenforceable right, preference or limitation shall,
nevertheless, remain in full force-and effect, and no right, preference or limitation herein set forth
shﬂ&bﬁdeem&ddapﬂdmtmanyuﬁmswhngb;pmfemmmhwﬁhonmﬂmm
expressed herein.

CﬂuhﬂanmngasoﬂhedaheMDfﬂ}eCumpany shallmilssueanysharesnfany senesuf
preferred stock without the prior writien consent of the Holders of the Series C Preferred Stock.
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