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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K/A

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
of the
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): Agust 26, 2008

Gulf Onshore, Inc.

(Exact name of registrant as specified in its arart

Nevada

(State or other jurisdiction of incorporation oganization)
01-28911 91-1869677
(Commission File Number) (IRS Employer Identification Number)

4310 Wiley Post Rd., Ste. 201, Addison, Texas 75001

Address of principal executive offices)
972-788-4500
(Registrant’s telephone number, including area rode
Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:
O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:2
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry Into a Material Definitive Agreement.
Revised and Restated Promissory Note and Security Agreement

On June 6, 2008, the Gulf Onshore, Inc. entereddrtock Purchase Agreement with South Beach e, to purchase 100% of
the common shares of Curado Energy Resources,Tine.transaction was closed on June 10, 2008,len@ompany issued South Beach a
promissory note for $250,000, payable in 1 yedi086 interest, with certain conversion provisions.

On August 26, 2008, the Company agreed to revidaestate the promissory note, granting South Baasgturity interest in the
shares and assets of Curado, and providing fordoisguarantee of the Compasydbligation. Gulf Onshore agreed to the requesteidior
and restatement to obtain South Beach'’s agreerenit tvould not exercise its conversion rights emtthe original promissory note at prices
less than $.25 per share until the note was due.

Copies of the Revised and Restated Promissory ISeieyrity Agreement and Guarantee Agreement aehegtl hereto.
Extension of Roboco Contract

On September 2, 2008, Gulf Onshore and Roboco Enkrg agreed to extend the closing date of tbeittract concerning the Jar
Dome properties in Anderson Co., Texas to OctoBe2008. The Company agreed to issue Roboco dticadd 10,000 shares of restricted
common stock as consideration for the extension.

Item 3.02 Unregistered Sales of Equity Securities.

On August 26, 2008, Gulf Onshore, Inc. issued AW ghares of its $.001 par value common stock tatSBeach Live, Inc., a
Florida corporation, pursuant to the terms of ato®er 4, 2007, Promissory Note. Under the ternth®Note, the Company was released
from $49,000 of the principal obligation under thete in exchange for issuance of these shareszisRins of the Note are fully disclosed in
the Company’s Form 10-KSB, filed on April 10, 2008.

On September 2, 2008, the Company issued 10,008ssbhits $.001 par value common stock to Robavergy, Inc. as
consideration for a closing date extension on thgieement concerning the Jarvis Dome propertidgsderson Co., Texas.

Item 8.01 Other Events

On August 26, 2008, the Company received a its Valne/Reserve Report covering its Throckmorton & Shackelford Co.,
Texas oil and gas properties. The Report was pedday a qualified reservoir engineer in accordamite SEC Regulation S-X Part 210.4-10
(a), as clarified by subsequent Commission Staffonting bulletins, and in conformity with Financhccounting Standards Board
Statement No. 69 requirements. A copy of the summegport is attached hereto.




Item 9.01 Financial Statements and Exhibits

Exhibits
10.1/21 Material Contract (Promissory Note, Security Agreatn Guarantee Agreemel
99.1 Reserve Repo
SIGNATURES

Pursuant to the requirements of the Séesiand Exchange Act of 1934, the Registrantchdg caused this Report to be signed on its
behalf by the undersigned hereunto duly authorized.

August 26, 200t Gulf Onshore, Inc

/sl Jeffrey Joyce
Jeffrey Joyce, Preside







AMENDED AND RESTATED CONVERTIBLE SECURED PROMISSORNOTE

$250,000.00 (USD Dallas, Texa:
August 19, 200

FOR VALUE RECEIVED, Gulf Onshore, Inc.., a Nevadaporation ("MAKER"), promises to pay, in lawful mey of the Unite
States of America, to the order of South Beach Line. a Florida corporation, ("HOLDER"), at 16928ub Hill Dr. Dallas, TX 75248, or
such other place as Holder shall from time to tufivect, the principal amount of Two Hundred andyFiFhousand and 00/100 U.S. Doll
($250,000.00) (the "PRINCIPAL"), together with ased interest on the unpaid Principal (the "INTERBES3s it exists from time to time,
the rate of ten percent (10%) per annum (the "INEER RATE"), calculated from the date hereof unéldpin full in accordance with tl
following terms and conditions:

1. PURCHASE MONEY SECURITY INTEREST. The fundsedSouth Beach Live, Inc. are for payment of thet@amte
purchase price for all the shares of Curado En&egources, Inc. by Gulf Onshore, Inc. To secueepyment of the amounts due, (
Onshore, Inc. and Curado Energy Resources, Irspentively, hereby grant to South Beach Live, insecurity interest in all of the share
Curado Energy Resources, Inc., as well as allsoédsisets. Furthermore, Curado Energy Resouraesguarantees the payment of amo
due to South Beach Live, Inc. from Gulf Onshore, lisuch guarantee is secured by a security iftgrasted in all of the assets of Cur
Energy Resources, Inc. The parties have execussttarity Agreement and Guarantee Agreement, wdrielincorporated herein.

2. MATURITY. The entire unpaid Principal, togethvith accrued and unpaid Interest, if any, and#der charges due hereunde
any, shall be due and payable, unless sooner paithe first (1st) anniversary of the date of thiste; provided, however, upon the writ
agreement of Maker and Holder, such due date maxiemded by up to one (1) year (as applicable;NETURITY DATE").

3. PAYMENTS. All unpaid Principal and accrued amgaid Interest shall be due and payable on theffaDate.

4. MANNER OF PAYMENTS. Principal and Interestdaall other charges due hereunder, if any, shaidyable in U.S. Dollars
the office of Holder set forth above, or at sudheotplace as Holder from time to time may desigiateriting, without deduction or setoff.

5. ASSIGNMENT/ENDORSEMENT. The Holder may, froimé-totime, assign or endorse some or all of this Notel an
related conversion rights, but not rights under 8szurity Agreement, to a creditor, obligor or otparchaser, upon notice, but with
approval of, the Maker. The Maker shall have thbtrto prepay this Note to Holder prior to suckigesment or endorsement, by tenderin
amounts due to Holder within one (1) business daseceipt of such notice. In the event Holder gissior endorses only a portion of
Note, the assignee or endorsee shall have thetagtgmand that Maker draft and execute ¢




additional number of Notes so as to reflect suahdfer, canceling the original Note and replacingith as many Notes in as may be requ
in the form of this Note, each of which shall badihg on Maker.

6. CONVERSION.

(&) The Maker will also authorize the issue of Gfiion (1,000,000) shares of its common stockréieafter called "The
Stock™) and will authorize the issuance of and maséor such purchase such a number of additidmales of common stock (hereinafter
called the "Conversion Stock") as may from timéiee be the maximum number required for issuan@@onversion of the Note pursuant
to the conversion privileges hereinafter stated.

(b) A. The Holder of any of the Notes at any tim@to and including the maturity date (or, as ng af the Notes to whic
notice of prepayment shall have been given, attang up to the close of business on the third mssinday prior to the day fixed
prepayment) but not thereafter may convert the Slimtevhole or in part into as many fully paid arahassessable shares of Common Sto
the Maker as the principal amount of the Note soveded in a multiple of Twenty Five Cents (.25} pkare, or such lesser amount as m
provided under subsection D of this paragraph,gpuah surrender of the certificate representingNbees to the Maker at its principal off
in the City of Addison, Texas. If any of the Not#sall be converted in part, the Maker shall, atddok option and without charge to
Holder, either (i) execute and deliver to the Holdetes for the balance of the principal amountsoverted, or (ii) make notes hereon ¢
the principal of the amount converted.

B. Upon conversion of any of the Notes, all acdraed unpaid interest on the principal amount caedeshall be paid to
the Holder by the Maker.

C. The Maker shall take all necessary steps totaiai the registration for the shares held sulijetite conversion
privilege as described in this section.

D. In the case the Maker shall issue or sell amyres of its Common Stock (other than the Stock &h#sued upc
conversion of any of the Notes) without considerator for consideration per share less than theversion price of Twenty Five Cel
(.25) per share, then forthwith upon such issuamcgale, the conversion price shall be adjustetthab price paid, or $.001 (par value) if
consideration is paid or given. Holder agrees ithatll not seek conversion at any price less tiaventy Five Cents (.25) per share pric
the Maturity Date.

E. In case the Maker shall at any time divideittstanding shares of Common Stock into a greateber of shares, t
conversion price in effect immediately prior to Bugubdivision should be proportionately reducedl, aonversely, in the case outstan
shares of Common Stock of the Maker shall be coatbinto a smaller number of shares, the actual esion price in effect immediate
prior to such combination shall be proportionafalyreased.




F. In case the Maker shall declare a dividend akera distribution of any Stock of the Maker pagahlCommon Stock
or in Convertible Securities, the aggregate maxinmumber of shares of Common Stock issuable in paywfesuch dividend or distribution,
or upon conversion of or in exchange for such Cdible Securities issuable in payment of such diwidl or distribution, shall be deemed to
have been issued or sold without consideration.

G. No fractional share of Common Stock shall Iseésl upon conversion of any of the Notes. If aojdelr of the Note
shall have converted all the Notes held by him othan a principal amount so small that less tharhale share of Common Stock woulc
issuable upon conversion thereof, the Maker magt éteprepay such balance, with interest accruedetin to the date fixed for prepaym
or leave the same outstanding until the maturitthefNote.

H. In any reclassification or change of outstagdhares of Common Stock issuable upon conversitmed\Notes (othe
than a change in stated value) or in the caseytansolidation or merger of the Maker with anyestborporation, or in the case of the
and conveyance to another to another corporatigexson of the property of the Maker in its enyiret substantially as an entirety, the Mz
shall, as a condition precedent to such transactiamse effective provisions to be made that eaalddt of the Notes then outstanding s
have the right thereafter to convert the Notes theokind and amount of shares of Stock and otbeurties and property receivable u
such reclassification, change, consolidation, merggde or conveyance by a Holder of the numbeshafes of Common Stock in the Mz
into which such Notes might have been converted adiately prior to such reclassification, changensmhidation, merger, sale
conveyance.

7. PREPAYMENT. The Principal may be prepaid, it ér in part, at any time and from time to tinvdthout premium or penalt
provided, however, all accrued and unpaid Intarastt be concurrently paid at the time of such gyegent of Principal.

8. DEFAULT. Maker shall be in default under tiisomissory Note upon the occurrence of any of tliewing events (each,
"DEFAULT"):

(a) Maker fails to make any payment of Principallmterest when due, or fails to perform any of thems, conditions i
obligations hereunder, and such failure continoesfperiod of fifteen (15) calendar days afteeiptby Maker from Holder of written noti
thereof;

(b) Maker shall file or have filed against it, watarily or involuntarily, a petition for its windg up, or shall procure or suffer
appointment of a receiver for any portion of itggerties or assets, or shall make an assignmetuefozfit of its creditors, provided sam
not cured within thirty (30) calendar days of sestent occurring;

(c) Maker ceases operations, is dissolved, oritext®s its existence; or

(d) any change of control of Maker, such thatdild be obligated to file a Form 8-K with the Settes and Exchange
Commission.




Upon a Default, the entire unpaid Principal, togethith accrued and unpaid Interest, and all otharges due hereunder, if &
shall immediately become due and payable and Hatder proceed at once to exercise any or all rerseg@ilable to Holder under tl
Promissory Note or at law or equity. At such tinseagjudgment is obtained for any amounts owing uttte Promissory Note, interest sl
continue to accrue on the amount of the judgmetiteatnterest Rate.

9. OTHER OBLIGATIONS. Maker agrees to pay all tsosf collection if suit be brought. Costs of cotien include, withot
limitation, reasonable attorneys' fees if this Pissory Note is placed in the hands of attorneysédiection (whether or not suit is brough
collect the amount past due), together with allrtoasts, investigative costs and other expensegried in the prosecution of any suit.

10. REMEDIES CUMULATIVE. All remedies herein giweo Holder are cumulative and not alternative,iaraddition to all of th
same which are available to Holder under all sestat law or in equity, and may be exercised in@uer or simultaneously, at Holder's ¢
election. Any forbearance or delay by Holder inreiging the same shall not be deemed to be a wtieeeof, and the exercise of any rigr
partial exercise thereof shall not preclude théhterr exercise thereof, and the same shall contimdell force and effect until specifical
waived by an instrument in writing executed by Hwld

11. SEVERABILITY. If any provision of this Pronssry Note is held to be invalid or unenforceable ebgourt of compete
jurisdiction, the other provisions of this Promigsblote shall remain in full force and effect ards be liberally construed in favor of Hol
in order to effect the provisions of this Promigshiote.

12. WAIVER OF ERRORS. Maker hereby waives andasés all errors, defects and imperfections inpaogeedings instituted
Holder under the terms of this Note, as well adaiiefit that might accrue to Maker by virtue of gmesent or future laws providing for ¢
stay of execution to be issued on any judgmentvereal on this Promissory Note, and Maker agreetsatma real or personal property t
may be levied upon pursuant to a judgment obtalyedrtue hereof, on any writ of execution issubkdreon, may be sold upon any such
in whole or in part, in any order desired by Holder

13. WAIVER OF NOTICES. Maker hereby waives dilige, presentment for payment, demand, notice ofaddmnotice c
nonpayment or dishonor, protest and notice of gtoté this Promissory Note, and all other noticesconnection with the delivel
acceptance, performance, default, or enforcemetiteopayment of this Promissory Note, and agreasMtaker's liability hereunder shall |
be affected in any manner by any indulgence, ekdansf time, renewal, waiver or modification gramter consented to by Holder. Ma
consents to any and all extensions of time, rereweadivers, or modifications that may be grantedHojder with respect to the paymen
other provisions of this Promissory Note, with ath@wut substitution.




13. NO WAIVER. Holder shall na@ beemed, by any act of omission or commissiohate waived any of its rights or remedies
hereunder unless such waiver is in writing andesigioy Holder, and then only to the extent spedlficget forth in the writing. A waiver in
one event shall not be construed as continuing @rtzar to or waiver of any right or remedy to anlgsequent Default, or, in the event of
continuance, of any existing Default.

14. APPLICABLE LAW. This Note shall be governeyldnd construed in accordance with the laws ofStage of Texas, without
regard to the choice of law rules of that State.

15. AMENDMENT. This Note shall in no event be arded or modified, except by an instrument in wgtexecuted by the party
be bound thereby.

16. NUMBER AND GENDER. Whenever used, the singmiamber shall include the plural, the plural tiegslar, the use of a
gender shall be applicable to all genders, andavtirels "Holder" and "Maker" shall be deemed to ideluhe respective successors and as
of Holder and Maker.

17. CAPTIONS. The captions set forth in this Nate for convenience only and do not comprise agiahis Note.

IN WITNESS WHEREOF, this Note has been executedf #ise date first hereinabove written.

"MAKER"
Gulf Onshore, Inc.

By:

Name
Its: President

“HOLDER”

South Beach Live, Inc

By:

Name
Its:lts:




SECURITY AGREEMENT

1. Grant On the 10" day of June, 2008, Gulf Onshore, Inc., a Nevadparation with its principal place of business al@
Wiley Post Rd., Ste. 201, Addison, TX 75001 (heaséier called'Debtor" ), entered into a Convertible Promissory Note wof
South Beach Live, Inc., a Florida corporation withprincipal place of business at 16928 Club Bill Dallas, TX 75248 (hereinafi
called"Secured Party" ) which is incorporated herein as if set forth hierentirety. Subsequently, on August 19, 2008)tbeant
South Beach Live, Inc entered into an Amended asstd®ed Convertible Promissory Note, in similamt@nd amount, and as par
the valuable consideration therefore, receipt whfeiseacknowledged by Debtor, Debtor granted totBd@each Live, Inc. a secur
interest in, and mortgages to Secured Party, thenimg described property and interests in propeftDebtor (hereinafter called t
"Collateral" ):

All of the Shares of Debtor’s wholly-owned subsigtiadCurado Energy Resources, Inc., and all of thsefs of Curado,
including specifically any in any oil, gas or miaklease held by Curado in Throckmorton or ShackdlCo., Texas

to secure payment of the following obligations @fdbor to Secured Party (all hereinafter called'@ileligations” ):

All obligations and liabilities of Debtor to Secdr®arty (including without limitation all debts,agins and indebtedne
whether primary, secondary, direct, contingengdixr otherwise, heretofore, now and/or from timérme hereafter owin
due or payable, however evidenced, created, induaequired or owing and however arising, or byl agreement ¢
operation of law or otherwise, including but not gy of limitation, the Amended and Restated Cotilvier Promissor

Note.
2. Warranties and Covenants of DebtBebtor warrants and covenants that:
(@) Except for the security interest geanhereby and the security interest granted taurg@dcParty, Debtor is ti

owner of the Collateral free from any adverse lgegurity interest or encumbrance; and Debtor aafend the Collateral against
claims and demands of all persons at any time algiithe same or any interest therein.

(b) No Financing Statement covering afythe Collateral or any proceeds thereof is on iiileany public office
except in favor of Secured Party. The Debtor sinathediately notify the Secured Party in writingafy change in name, addr
identity or corporate structure from that shownhis Agreement and shall also upon demand furmighe Secured Party such furt
information and shall execute and deliver to SetWParty such financing statements and other doctsrierform satisfactory
Secured Party and shall do all such acts and tlisg&cured Party may at any time or from timéne teasonably request or as 1
be necessary or appropriate to establish and nraiatperfected security interest in the Collateralsecurity for the Obligatiol
subject to no adverse liens or encumbrances; abtbDwill pay the cost of filing the same or filirgg recording this agreement in
public offices wherever filing or recording is deegnby Secured Party to be necessary or desirdbtarbon, photographic or ott
reproduction of this agreement is sufficient amarfcing statement.




(c) Debtwill not sell or offer to sell, assign, pledgeabe or otherwise transfer or encumber the Cddllaberan
interest therein, without the prior written consefiSecured Party.

(d) Debtor shall keep the Collateral kttisnes insured against risks of loss or damagditey (including soeallec
extended coverage), theft and such other casualti€Secured Party may reasonably require, includatigsion in the case of a
motor vehicles, all in such amounts, under such$oof policies, upon such terms, for such periagdswaritten by such companies
underwriters as Secured Party may approve, lossedl cases to be payable to Secured Party andobelsttheir interests m
appear. All policies of insurance shall providattsecured Party's interest therein shall not belislated by the act, omission
neglect of anyone other than Secured Party andtfl@ast ten days' prior written notice of candeltato Secured Party. Debtor sl
furnish Secured Party with certificates of suchumsice or other evidence satisfactory to Securety Ra to compliance with tl
provisions of this paragraph. Secured Party mayaacattorney for Debtor in making, adjusting amdtling claims under ar
cancelling such insurance and endorsing Debtoreerean any drafts drawn by insurers of the Colldtera

(e Debtor will keep the Collateral frieem any adverse lien, security interest or encambe and in good order ¢
repair, shall not waste or destroy the Collateraboy part thereof, and shall not use the Collatgrasiolation of any statut
ordinance or policy of insurance thereon.

® Secured Party may examine and insfiecCollateral at any reasonable time or timesrever located.

(9) Debtor will pay promptly when due tkes and assessments upon the Collateral disfasé or operation or ug
this Agreement or upon any note or notes evidenttiagdbligations.

3. Additional Rights of PartiesAt its option, Secured Party may discharge tatesis or security interests or ot
encumbrances at any time levied or placed on that€ml, may place and pay for insurance on thika€@wal upon failure by the Debtor, al
having been requested to do so, to provide inseraatisfactory to the Secured Party, and may payth® maintenance, repair, ¢
preservation of the Collateral. To the extent p#en by applicable law, Debtor agrees to reimbusseured Party on demand for
payment made, or any expense incurred by Secumdyg (Rasuant to the foregoing authorization. Ud#fault Debtor may have possessia
the Collateral and use it in any lawful mannerinobnsistent with this agreement and not inconsistgth any policy of insurance thereon.

4, Events of Default Debtor shall be in default under this agreemgmun the occurrence of any of the following evesr
conditions, namely: (a) default in the payment erfgrmance of any of the Obligations or of any awts or liabilities contained or refer
to herein or in any of the Obligations; (b) any maty, representation or statement made or furdisgbeSecured Party by or on behal
Debtor proving to have been false in any mategspect when made or furnished; (c) loss, theftstambial damage, destruction, sali
encumbrance to or any of the Collateral, or the ingabf any levy, seizure or attachment thereofhmre¢on; (d) dissolution, termination
existence, filing by Debtor or by any third partyainst Debtor of any petition under any Federakbaptcy statute, insolvency, business




failure, appointment of a receiver of any parthaf property of, or assignment for the benefit edaiors by, Debtor; (e) any change of cor
of Debtor, as that term is used for purposes of HegGulation XK, or (f) the occurrence of an event of defaultaimy agreement betwe
Debtor and/or Secured Party.

5. Remedies UPON DEFAULT AND AT ANY TIME THEREAFTER, SECUREDPARTY MAY DECLARE ALL
OBLIGATIONS SECURED HEREBY IMMEDIATELY DUE AND PAYMABLE AND SHALL HAVE THE REMEDIES OF A SECURE
PARTY UNDER THE UNIFORM COMMERCIAL CODE OF TEXASntluding without limitation the right to take immiate and exclusi
possession of the Collateral, or any part theraad, for that purpose may, so far as Debtor can @ivkority therefor, with or without judici
process, enter (if this can be done without breddhe peace), upon any premises on which the t@odlhor any part thereof may be situ:
and remove the same therefrom (provided that iCbkateral is affixed to real estate, such remaballl be subject to the conditions state
the Uniform Commercial Code of Texas); and the Satarty shall be entitled to hold, maintain, pres and prepare the Collateral for ¢
until disposed of, or may propose to retain thel@@etal subject to Debtor's right of redemptiorsatisfaction of the Debtor's Obligations
provided in the Uniform Commercial Code of Tex&ecured Party without removal may render the Gaidtunusable and dispose of
Collateral on the Debtor's premises. Secured Rady require Debtor to assemble the Collateralraalle it available to Secured Party
possession at a place to be designated by Secargdwhich is reasonably convenient to both partidaless the Collateral is perishable
threatens to decline speedily in value or is ofetcustomarily sold on a recognized market, Seciaaty will give Debtor at least 5 de
notice of the time and place of any public saleg¢b&or of the time after which any private saleaay other intended disposition thereof i
be made. The requirements of reasonable notidetshanet if such notice is mailed, postage preptdhe address of Debtor shown at
beginning of this agreement at least ten days betfwe time of the sale or disposition. SecuredyPaay buy at any public sale. The
proceeds realized upon any such disposition, dftduction for the expenses of retaking, holdingppring for sale or lease, selling, lea
and the like and the reasonable attorney's feedemati expenses incurred by Secured Party, shappéed in satisfaction of the Obligatic
secured hereby. The Secured Party will accouttieédDebtor for any surplus realized on such digfrsind the Debtor shall remain lia
for any deficiency.

The remedies of the Secured Party hereunder aralative and the exercise of any one or more ofréimeedies provided for here
or under the Uniform Commercial Code of Texas shatlbe construed as a waiver of any of the otberedies of the Secured Party so
as any part of the Debtor's Obligation remains tisféed.

6. General No waiver by Secured Party of any default shpirate as a waiver of any other default or ofstrme default ¢
a future occasion. All rights of Secured Partyeheder shall inure to the benefit of its succesaars assigns; and all obligations of De
shall bind its successors or assigns. If therenbee than one Debtor, their obligations hereuntiail 9e joint and several. This agreen
shall become effective when it is signed by Debtor.

All rights of the Secured Party in, to and undes #igreement and in and to the Collateral shak pasnd may be exercised by
assignee thereof. The Debtor agrees that if tler8d Party gives notice to the Debtor of an assagrt of said rights, upon such notice
liability of the Debtor to the assignee shall beriediate and absolute. The Debtor will not




set up any claim against the Secured Party asensief counterclaim or setf to any action brought by any such assigneettier unpai
balance owed hereunder or for the possession oCttlateral, provided that Debtor shall not waiverdby any right of action to the ext
that waiver thereof is expressly made unenforceahtker applicable law.

If any provision of this agreement shall be proteiiby or invalid under applicable law, such prmnsshall be ineffective to tl
extent of such prohibition or invalidity, withoutvalidating the remainder of such provision or tiaining provisions of this agreement.

Secured Party Debtor.
By: By:
Its: Its:

Curado Energy Resources, Inc.

By:
Its:




ASSIGNMENT

FOR VALUE RECEIVED, the Secured Party sells, aSS@md transfers to i
successors and assigns with recourse, all right,and interest in, to and under the foregoingagrent and in and to the Collateral the

described, with authority to take either in its omame or in the name of the Secured Party, butf@wn benefit, all such proceedings, l¢
or equitable, as the Secured Party might have talefor this assignment.

The Secured Party warrants that the foregoing aggat represents a valid security agreement as gedviinder the laws of the State

By:
Its:




Guaranty Agreement

This Guarantee Agreement is entered into by CuEatrgy Resources, Inc., a Texas corporation, iarfaf’ South Beach Live, Inc.,
a Florida corporation, to guarantee an obligatib&wlf Onshore, Inc., a Nevada corporation. Gufis@ore purchased all of the shares of
Curado from South Beach, providing a PromissoryeNtst consideration. Curado acknowledges thatsishd will receive substantial benefit
from its acquisition by Gulf Onshore, and in furidnece of this transaction provides this guarantee.

For value received, and in consideration of, anorder to induce South Beach to accept a promigsatey from Gulf Onshore in
exchange for all of the shares of Curado, Curadelyeunconditionally guarantees to South BeacHutend prompt performance by Gulf
Onshore of all obligations under the promissonertbat Gulf Onshore presently or hereafter may haweé under any other agreement reli
to it, including but not limited to, the Securitygfeement in favor of South Beach.

Curado furthermore agrees to indemnify South Beatinst any losses it may sustain and expensesyiimour as a result of any
default by Gulf Onshore under the promissory noi#@r as a result of the enforcement or attemptdoreement by South Beach of any of
rights against Gulf Onshore or Curado under thenssory note or Security Agreement.

Curado expressly waives all defenses which mighstitute a legal or equitable discharge of a susetyuarantor, and agree that t
guaranty shall be valid and unconditionally bindirgpn it regardless of:

1. Reorganization, merger or consolidation of Gnifshore or Curado into or with another entity, coape or otherwise, or the sale
other disposition of all or substantially all oktbapital stock, business or assets of lesseeytothar person or party, or

2. The dissolution of Gulf Onshore or Curado, or

3. The voluntary or involuntary bankruptcy (incladia reorganization in bankruptcy) of Gulf Onshoréurado.

South Beach waives notice of and consent to Cuoad&ulf Onshore’s operation of and receipt of angt all revenues derived from
any of the assets of Curado, including any oil gasl production, or payment for lease, subleasarordut of any oil and gas properties, as
well as the disposition or assignment of any irgeire non-producing oil or gas wells. South Bedobks not waive notice of the sale or
disposition of any producing oil and gas leaselimterest, and reserves the right to purchase stagepy at the offered price.




The parties agree that this guaranty shall remathcontinue in full force and effect notwithstangdany renewal, modification or
extension of the promissory note, and Curado espyregives all notice of and consent to any sudiewal, modification or extension and to
the execution by Gulf Onshore of any documentsapartg to it.

Curado further agrees that its liability under thigaranty shall be absolute primary and direct,thatiSouth Beach shall not be
required to pursue any right or remedy it may hagainst Gulf Onshore under the promissory noteleravise (and shall not be required to
first commence any action or obtain any judgmeairegj Gulf Onshore) before enforcing this guaragginst Curado, and that Curado will
upon demand, pay South Beach any and all amoustsitiler the promissory note in the event that Gakhore defaults under any provis
of the promissory note.

Curado agrees furthermore that the failure of S&&hch to insist in any one or more instances w@psinict performance or observanc
any of the terms, provisions or covenants of tlessory note or Security Agreement, or to exeraisg of its rights under them, shall no
construed or deemed to be a waiver or relinquistifenthe future of any such terms, provisions, emmants or rights, but such ten
provisions, covenants and rights shall continueranahin in full force and effect.

No assignment or other transfer by South Beachngfiaterest, right or obligation under the promigsoote shall extinguish
diminish the unconditional absolute primary ancedifiability of Curado under this guaranty. Curadmsents to and waives all notice of
such assignment, transfer or assumption. Furtiernany such assignee or transferee shall hawe #ile rights of South Beach and r
enforce this guaranty against Curado with the storee and effect as if this guaranty were givesuch assignee in the first instance.
guaranty shall inure to the benefit of South Beauld its successors and assigns, and shall bengingion Curado and its successors
assigns.

This guaranty shall be governed as to validityeriptetation, effect and in all other respects leyltws and decisions of the State of Te
The undersigned do submit to the jurisdiction of aourt (federal, state or local) having situs Wwitthe State of Texas, expressly wai
personal service of process and consent to seyicertified or registered mail, return receiptuested, directed to the last known addre
the undersigned, which service shall be deemed ldetbwithin 10 days after the date of mailing.




In witness, the undersigned have executed thisagtyathis 26" day of August, 2008.

Curado Energy Resources, Inc.

By:

Its:

Gulf Onshore, Inc.

By:

Its:

South Beach Live, Inc.

By:

Its:
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Gulf Onshore, Inc.
4310 Wiley Post Rd.; Ste 201
Addison, Texas 75001

RE: Nova Resource, Inc’s Certified SEC Oil and Gaserves Evaluation of PDP, PDNP and
PUD Reserves and Valuation of Gulf Omshinc’'s Selected Oil and Gas Leases
located in Throckmorton and Shackleféalinties, Texas.

Dear Sirs,

As per your request and authorization of Nova Resmgunc., Nova has performed its SEC reservesg/sisahnd valuation of your oil
and gas properties and hereby supplies Nova'dieedrEC SX10 reserves analysis and valuation report regarti@groven primary oil ar
gas reserves remaining to be recovered from yasekeas shown in this report.

LEASES:
The thirteen (13) selected oil and gas leasesaméed in this report are described as follows: és&mown by you and hereby described by

Lease Name and Railroad Commission of Texas Ldéageds the:
1) Putnam, J. H. Lease (RRC ID # 25781) of Throckmo@o, Tx; the
2) Putnam*A” Lease (RRC ID # 17374) of Throckmorton Co., Tx;
3) Putnam, J H Lease (RRC ID # 24255) of Throckmo@on Tx; the
4) Putnam, J.H. Lease (RRC ID # 29194)of Throckmo@on Tx; the
5) Morris, J.P. Lease (RRC ID # 03544) of Shacklefodd, Tx; the
6) Fort Griffin Lease (RRC ID # 29357) of Shacklef@d., Tx:, the
7) Putnam, T. R. Lease (RRC ID # 08575) of Throckmo@wo., Tx; the
8) Putnam, J. C. Lease (RRC ID # 10814) of Throckmmo@o., Tx; the
9) Putnam*M” Lease (RRC ID # 27328) of Throckmorton Co., Tx;
10)Comeback Lease (RRC ID # 27330) of Throckmorton Tx. the
11)Harrell Lease (RRC ID # 29140) of Throckmorton Oc; the
12)Putnam, Joe Lease (RRC ID # 29287) of Throckmao@on Tx; the
13) Treadwell Lease (RRC ID # 29361) all of Throckmartdounty, Texas

Nova/Gulf Onshore, Inc’s: RE: Nova Resource, In@&tified SEC Oil and Gas Reserves
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PARAMETERS :
Nova used in this analysis the SEC required pararmi@ind SX-10 definitions as exist as of the dathis report; all available data

and information supplied regarding the leases byofterator Curado Energy Resources, Inc.; avait#dtke and information derived from the
Railroad Commission of Texas and other public imfation sources; and information and data fromcseteprivate sources. The described
parameters and sources of information were usdérige the calculated proven remaining recoveratblend gas reserves volumes and their

valuations shown in this report.

RESERVE TYPES:
Nova determined the Proven Developed Producing JPE# Proven Developed Non-Producing (PDNP),taedProven Un-

Developed (PUD) reserves from these leases usasgpt SEC definitions of these reserves ty



* PDP RESERVE Pefinition:
PDP is defined as existing producing Proven Deweddproducing oil and /or gas wells as per SEC rements.

* PDNP RESERVE ®efinition:
PDNP is defined as Proven Developed Non-Produdirgnd/or gas reserves from existing PDP wellbohes by analysis have
proven oil and or gas reserves remaining to bevexeal from proven reservoirs as per SEC requiresraamd commonly known as behind
reserves remaining to be produced.

* PUD RESERVEDefinition:
PUD reserves have been determined as proven rederte recovered from reservoirs in wells to bkedrdefined as Proven Un-
Developed wells as per SEC requirements.

PRODUCTIVE RESERVOIRS :

A geologic analysis of the reservoirs present iarjeases indicated that various multiple prodctieservoirs exist under your
leases. The Mississippian age Algal Reefs, treev®, Cook Lime, Flippen Sand, Bluff Creek Sandniiehill Sand, Dothan Lame, Palo
Pinto Lime, Dog Bend, Capps Lime, Caddo Lime, Sadgwime, and Coleman Junction reservoirs are all

Nova/Gulf Onshore, Ir's: RE: Nova Resource, Inc’s Certified SEC Oil dpals Reserves
Evaluation of PDP, PDNP and PUD ReseargtValuation on Gulf Onshore, Inc’s
Selected Oil and Gas Leases locatedinckmorton and Shackleford Counties, Texas.

August 20, 2008

page 3 of 9

productive reservoirs throughout the region. Altre leases have at least several of the listedymtive reservoirs either producing (PDP),
behind pipe (PDNP in existing wellbores with proygnductive reservoirs remaining to be producedproven Un-Developed (PUD proven
well locations as per SEC Definition remaining ®dyilled).

RECOVERABLE RESERVES BY RESERVOIR:
(Note: not all reservoirs are present in all leasgs

Recoverable reserves from the various reservoiantharound your leases using today’s recoveryntdolgies (results will vary
depending upon recovery techniques used) overdbeognic life of the wells using today’s prices of #5 per barrel of oil and $ 9.01 per mcf
of gas are calculated to be up to the follows:

Mississippian 50,851 Bbls per we

Qaddo 6,911 Bbls per well

Limestone:

Cook: 4,322 Bbls or 40.1 MMcfg per we
Flippen: 4,919 Bbls per well

Bluff Creek: 5,120 Bbls per well

Strawn: 40 MM CFG per wel

Palo Pinto 5,009 Bbls per we

Dog Bend: 4,508 Bbls per we

Capps: 4,814 Bbls or 48.3 MMcfg per we
Dothan: 2,801 Bbils

Tannehill: 9,101 Bbls per we

Sedgwick: 3,121 Bbls per we

Coleman 30.2MMcfg (High H2S content)



Junction:
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WATERFLOOD DATA :

Some of your leases have been waterflooded indbevath the waterflood having been stopped. Séwdrthese waterflooded
leases have not been waterflooded for at leasvéngdars and have recent indications that thevessthave at least partially recharged due
to migrations of hydrocarbons back into the resiesvoNone of your leases are presently being Wlatated. There is potential for not only
producing remaining amounts of primary hydrocarbos existing wellbores (PDP), from behind pipeeeoirs (PDNP), and from new
wells to be drilled and produced (PUD) but alsotf@ recovery of secondary hydrocarbons by thation of a new waterflood using mode
techniques, materials, and technologies on sewéthE leases. Tertiary recovery of additional logdirbons also exist on these same
leases. Secondary waterflood recovery volumegertidry recovery of hydrocarbons are NOT includethe reserves or their valuations in
this report. Only primary recovery of hydrocarbams calculated and shown in this report.

SEC PRIMARY REMAINING PDP, PDNP, AND PUD RESERVES BY LEASE :

The following is Nova's determination of the remam SEC SX-10 primary hydrocarbon reserves and tfeuations to be
recovered from the listed leases using SEC reqeinésrunder SX-10 rules using the operator’'s sugigl’s, LOE'’s, and cost to drill and
complete new wells (AFE). The parameters used wenérmed by review of data and by analogues istig, adjacent, and surrounding
leases producing from similar reservoirs as ofdh of this report.

Definitions:
B or BBIs = Barrels of Oil; M or Mcf = Thousand Gual-eet of Natural Gas; Cum. Prod. = CumulativedBoed Oil (Bbls) and/or
Gas (Mcf) volume; RRC ID # = Railroad CommissionTeas Lease Identification Number; O/G = Oil orsG#Is = wells; SI =
Shut-In well; Inj. = well converted to inject wat®H = Dry hole = non-productive well; T = Throckmon Co. Tx; S = Shackleford
Co., Tx.; SX10 = Declining balance 10% discount rate as per &ggirement; SEC = Securities and Exchange Cononis€apEx
= Capital Expenditure in U. S. Dollars; k or K =0I0s; Co. = County; TX = Texas; SEC Net Reservekit@ = Net (after royalty)
Barrels of Oil or MCF to lease owner; SX-10 Valoat= present SX-10 value in U. S. Dollar; AFE = hartity For Expenditure
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Least Co. RRC #of #of # of Lease LeaseTotal

Name of ID WIis WiIs Wils from CapEx &

& ID X # (PDP (PDNP) (PUD) 1/1970 Reserves &
Cum. Valuation

_ Prod.

1) PUTNAM, J.H . 25781

=

Present SEC Proven 0 0 0 0

Wells

CapEx: 0 0 0 0

SEC Net Reserves 0 0 0 0

Volumes:

SX-10 Valuation: 0 0 0 0

2) PUTNAM “A” 17374 44,914 Bbls

=

53,695 Mct



Present SEC Proven Wel 1 1 1

CapEx: 0 50k 165.6k $215,600
SEC Net Reserves 3,566E 10,719F 23,003B 37,288Bbl:
Volumes:

SX-10 Valuation: 90,52¢ 256,54¢ 596,443 $943,518

3) PUTNAM, J.H . 24255

T
Present SEC Proven 0 0 0 0
Wells

CapEx: 0 0 0 0

SEC Net Reserves 0 0 0 0
Volumes:

SX-10 Valuation: 0 0 0 0

4) PUTNAM “A” 29194 3,673 Bbls

T

Present SEC Proven 1 1 1

Wells

CapEx: 0 20k 50k $70,000
SEC Net Reserves 3,208 2,331E 10,063B 15,602E
Volumes:

SX-10 Valuation: 92,341 61,304 391,096 $544,741
5) Morris, J.P. S 03544 662,081 Bbls
Present SEC Proven 7 7 10

Wells

CapEx: 0 140k 576k $716,000
SEC Net Reserves 37,892B 42,775B 85,551B 166,218E
Volumes:

SX-10 Valuation: 1,114,82! 1,844,84.3,393,67! $6,353,33!
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Least Co. RRC #of #of # of Lease LeaseTotal

Name of ID WIis WiIs Wils from CapEx &

& ID X # (PDP (PDNP) (PUD) 1/1970 Reserves &

Cum. Valuation

_ Prod.

6) Ft Griffin S 29357

Present SEC Proven 0 0 0 0

Wells

CapEx: 0 0 0 0

SEC Net Reserves 0 0 0 0

Volumes:

SX-10 Valuation: 0 0 0 0

7)PUTNAM T.R. 08575 176,779 Bbls

T

Present SEC Proven 3 3 3

Wells

CapEx: 0 60k 216k $276,000

SEC Net Reserves 24,037EF 5,262B 46,043B 75,342B

Volumes:

SX-10 Valuation: 467,61¢ 106,07¢ 1,237,191 $1,810,88:



8) PUTNAM J.C. T10814 107,090 Bbl¢

Present SEC Proven 4 4 4

Wells

CapEx: 0 80k 288k $368,000
SEC Net Reserves 1,663E 8,355B 24,274B 34,292B
Volumes:

SX-10 Valuation: 24,305 375,30! 1,392,624 $1,792,23.

9) PUTNAM "M" T27328

Present SEC Proven 1 1 1 58,365

Wells Bbls

CapEx: 0 20k 111.6k $131,60C
SEC Net Reserves 13,841F 2,193E 26,114E 42,148B
Volumes:

SX-10 Valuation: 412,355 49,20C 942,16C $ 1,403,71¢
10) Comeback T 27330 34,157 Bbls

Present SEC Proven 3 0 3

Wells

CapEx: 0 0 172.8k $172,80C
SEC Net Reserves 17,662 O 16,444B 34,106E
Volumes:

SX-10 Valuation: 329,557 O 281,595 $611,152
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Least Co. RRC #of #of # of Lease LeaseTotal

Name of ID WIis WiIs Wils from CapEx &

& ID X # (PDP. (PDNP) (PUD) 1/1970 Reserves &

Cum. Valuation

_ Prod.

11) Harrell T 29140 2,219 Bbls

Present SEC Proven 1 1 1

Wells

CapEx: 0 20k 169.2k $189,20C

SEC Net Reserves 3,146E 2,227E 5,790B 11,163E

Volumes:

SX-10 Valuation: 86,19€ 52,30C 44,619 $183,11¢

12) Putnam, Joe 29287 138Bbls

-

Present SEC Proven 0 0 0

Wells

CapEx: 0 0 0 0

SEC Net Reserves 0 0 0 0

Volumes:

SX-10 Valuation: 0 0 0 0

13) Treadwell T 29361 3,435 Bbls

Present SEC Proven 1 1 1

Wells

CapEx: 0 20k 165.6k $185,60(

SEC Net Reserves 5,259B3,508E 11,401B 20,168



Volumes: B

SX-10 Valuation: 136,62( 90,719 194,237 $421,57¢
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The resultant totals for all of the referenced éseest $ 115 oil and $ 9.01 gas are as follows

SUMMARY
of all PDP & PDNP & PUD referenced leases

Least Co. RRC #of #of # of Lease LeaseTotal

Name of ID WIis WiIs Wils from CapEx &

& ID X # (PDP. (PDNP) (PUD) 1/1970 Reserves &
Cum. Valuation
Prod.

ALL LEASES (Net to Revenue Interest)
@ $ 115 Oil and $ 9.01 Gas

Number of wells 22 19 25

CapEx: 0 410k 1,914.8k $2,324,80C
SEC Net Reserves 110,274E 77,370B 248,683B 436,327Bbl:
Volumes:

SX-10 Valuation: 2,754,341 2,836,291 8,473,63¢ $14,064,277

All oil and gas ventures contain a degree of riskava has not included risk in this analysis. Ndeas not guarantee or warrant, by
expression or omission, the presence of all orhamyocarbons in or from any oil and gas lease baped any information supplied by
any operator or owner. Nova has used the infoonativailable to generate this reserves evaluasorgexisting SEC requirements. All
parties are advised to seek their own third padtisice and council before investing in any oil ard genture.

Nova is acting as an independent consultancy eidiy Gulf Onshore, Inc. to analyze, evaluate,\atde the remaining primary
recoverable hydrocarbons from Gulf Onshore, Ine&sés using present SEC requirements and defmition
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Nova was paid prior to analyzing these propertrebgenerating this report.

Nova does not have or retain any interests indferenced leases.

If you have any questions please feel free to abdMNava Resource, Inc. at (972) 530-3930 or by d-atamovapet@tx.rr.com.

Thank you for this opportunity to be of serviceytu and your company.

We look forward to being of service to you in tieufe.

Respectfully,

Nova Resource, Int

Joseph V. Rochefort

CPG # 3358; CPGP # 90
SIPES # 1901; QRE CT51-101
Encl: Invoice
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