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PART |

ITEM 1. DESCRIPTION OF BUSINESS

Gulf Onshore, Inc. (“We” or “the Company'jvas incorporated under the laws of the State ob@db, on February 29, 1996, as Pa
Holdings, Inc. On August 26, 1999, the Companyngeal its name to National Healthcare Technology., l@nd commenced a business
to develop Magkelate, a patented intravenous deygldped to reestablish normal electrolyte balance in ischenssu# and certain ott
patents for medical instruments and medical instmintechnology. On January 14, 2000, the Compiday its Form 10SB12G. In 2002, !
Company ceased its medical technology businesswiolh the death of Magkelat’inventor. The Company conducted no subst:
business until 2005.

In July 2005, the Company acquired Es3, Inc., aada Corporation ("Es3"), pursuant to the termsaonfExchange Agreement (
"Exchange Agreement”) by and among the Companyw@rBartners, Inc., a Nevada corporation ("Crowntrieas"), Es3, and certe
stockholders of Es3 (the "Es3 Stockholders"). Unther terms of the Exchange Agreement, the Compangyieed all of the outstandi
capital stock of Es3 in exchange for the issuancd 34,828 shares of the Company's common stockugtat] for splits) to the E
Stockholders, Crown Partners and certain conssltdite transactions effected by the ExchaAgeeement were accounted for as a re\
merger, and recapitalization. In addition, the Campchanged its accounting yeard from September 30 to December 31, which was
accounting yeaend. The Company then commenced business manufactand marketing products under the name SpeSiahe
Surfaces. The Company sold its shares in Es3 folf@c 2005, and thereafter conducted no substdntghess until 2006.

In April 2006, the Company acquired oil and gasésain Oklahoma from Summit Oil & Gas, Inc. in exigfe for issuance of common st
and commenced the business of oil and gas explaratid production, mineral lease purchasing anddciivities associated with acquiril
operating and maintaining the assets of such dpagtIn June 2007, the Company changed its nant&righton Oil & Gas, Inc., ar
converted to a Nevada corporation. In October 2805 Company acquired oil and gas leases in TezasK & D Equity Investments, In
("K & D"), a Texas corporation, in a transaction that resultédl& D acquiring a majority stake in the Companyrhe Company also ente
into a Line of Credit Agreement with South Beachd,ilnc., a Florida corporation, to provide it witlorking capital of up to $100,000 o
revolving credit line. The Agreement permitted $oBeach the right to repayment on demand, or te@bmmounts owed for shares.

On March 25, 2008 the Company changed its nameutb @shore, Inc. On June 6, 2008, the Compangredtinto an Asset Acquisiti
Agreement with K & D to acquire additional oil agds leases and a Stock Purchase Agreement (“SRitff)South Beach Live, Inc.,
Florida corporation, to purchase 100% of the commioares of Curado Energy Resources, Inc., a Texg®mtion (“Curado”)Curado i
registered with the Texas Railroad Commission asilaand gas well operator, and is the operatotlierLeases. The Company acquirec
Leases into Curado, in exchange for 10,000,000eshiasued to K & D and a promissory note for $280,(payable in one year at 1
interest payable to South Beach. The Companyotidiased the operations of Curado Energy Resoufnes,

Throughout 3Q and into the beginning of 4Q 200&idig oil prices and increased operating costslenezontinued oil and gas operati
unprofitable, and the Company was continually dregadown on its Line of Credit Agreement with SoBisach. In exchange for concessi
from South Beach regarding further cash advancddigare stock conversions, in August 2008, the Gany agreed to grant South Bea
security interest in its Curado shares.

On October 6, 2008, in the face of further oil priteclines and general economic conditions, thegaom and South Beach entered inti
Accord and Satisfaction Agreement under which tenfany surrendered its interest in the Putnam til'and gas lease in Throckmor
Co., Texas in exchange for a complete release @RPtbmissory Note and Line of Credit. In addititte Company waived any claim on
shares of Curado common stock that secured theigsom Note or the assets of Curado. As a rethdt,Companys 4Q 2008, financi
statements reflect the disposition of Curado as@#sets, and furthermore that the Company has, again, become a Development S
Company seeking a new business partner or acquisith Form 8-K reflecting this transaction wasdignfiled.

The Company is in the development stage as defm8thtement of Financial Accounting Standards No.




ITEM 1A. RISK FACTORS

Not required for smaller reporting compani

ITEM 2. PROPERTIES

The Company currently leases an office at 4310 y\Flest Road, Suite 201, Addison, Texas 75001, famlated party. The lease is month-
to-month and therefore as of December 31, 2008Ctdrapany had no future rental commitments.

ITEM 3. LEGAL PROCEEDINGS

We are not a party to any material pending legat@eding and no such action by or, to the besuokonowledge, against us have been
threatened.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None.




PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED SHAREHOLDER MATTERS
Market information: Our common stock is quoted loa dver-the-counter market and quoted on the Naltidasociation of Securities Dealers
Electronic Bulletin Board ("OTC Bulletin Board") dar the symbol "GFON". The high and low bid prié@sthe common stock, as reported

by the National Quotation Bureau, Inc., are indiddior the periods described below. Such pricesndee-dealer prices without retail
markups, markdowns or commissions, and may notssaciy represent actual transactions.

Fiscal Year Ending

Decamber 200 HIGH -LOW
%&rter Ending March 31, 0.09 0.04
g(;;;;ter Ending June 30, 0.30 0.10
%J,azr:)e(;?Ending September 0.20 0.08
gfazrgeorfnding December 0.20 0.07
mﬂdmg HIGH LOW
(Zgéjgéter Ending March 31, 7.40 0.90
%}&;ter Ending June 30, 2 50 0.25
g&aégegeEnding September 210 0.22
glu,azr:)e(;SEnding December 0.30 0.09
Holders

As of December 31, 2008, there were 147 sharetotferecord, including CEDE&Co., which holds sisafer the beneficial interest of an
unknown number of shareholders in brokerage acsount

Dividends

We have not declared or paid cash dividends or mdadigbutions in the past, and we do not anti@ghat we will pay cash dividends or
make distributions in the foreseeable future. Wreenily intend to retain and reinvest future eagsinf any, to finance and expand our
operations.

Recent Sales of Unregistered Securities

During the fiscal year ended December 31, 2008hawe not sold any shares in unregistered offeridgsset out below, we have issued
securities in exchange for services, propertiesfandebt, using exemptions available under thauBges Act of 1933.

ITEM 6. SELECTED FINANCIAL DATA

Not applicable for smaller reporting compan




ITEM 7. MANAGEMENTS DISCUSSION AND ANALYSIS OR PLAN OF OPERATION.

This report contains forward looking statementsimithe meaning of Section 27A of the Securities #1933, as amended, and Section
of the Securities Exchange Act of 1934, as amendétbn used in this Form 10-K, the words "anticipdtestimate”, "expect”, "project" and
similar expressions are intended to identify fomvlooking statements. Such statements are sulgj@ertain risks, uncertainties and
assumptions including the possibility that the Camys proposed plan of operation will fail to gexterprojected revenues. Should one or
more of these risks or uncertainties materializeshould underlying assumptions prove incorredyaaesults may vary materially from
those anticipated, estimated or projected. The @myip actual results could differ materially frdmose set forth on the forward looking
statements as a result of the risks set forthendbmpany's filings with the Securities and ExcleaBgmmission, general economic
conditions, and changes in the assumptions usedking such forward looking statements.

General

The Company has been engaged in the businessaridijas exploration and production, mineral lgasehasing and all activities associt
with acquiring, operating and maintaining the assétsuch operations since April. 2006. The Compsmaygtivities in the oil and gas busin
prior to 3Q 2007, however, when it undertook a geanf management, were desultory, at best; the @oyngenerated no revenues
recorded a complete impairment of all oil and gdated assets, effective December 31, 2007. Om 8uR008, the Company acquired le
in Throckmorton and Shackelford Co. Texas, and perating company, Curado Energy Resources, Inearli all of its revenues duri
2008 were generated from its operation of theseelaDeclining oil and gas prices and an inabtiityobtain funding for its R&ork
Development Program and additional acquisition8@and 4Q 2008 rendered its oil and gas busingsfitable. The Company dives
itself of its oil and gas properties in 4Q 2008 @&ndxploring other business opportunities.

Results for the years ended December 31, 2008 @dd

Revenue: For the year ended December 31, 2008, the Compashydvenue of $447,412, vs. revenue of $12,23%duhe year ended
December 31, 2007. The increase in revenue istliinelated to the oil and gas lease acquisitiankine through their former operating
company, Curado Energy Resources (CERI). CERIritaiéd 81% or $361,405 of the Company’s 2008 reesrin the four months the
Company owned CERI. During the fourth quarter @&, the Company had $0 revenues as it no longeammaproperties vs. revenues
during the same period of 2007 of $12,239.

Expenses: Expenses for the year ended December 31, 2008-$§@)%71,943 vs. $13,952,699 for the year ended ibbee 31, 2007. 2008
expenses include a one-time non-recurring gair6dt85,651 due to the voiding of former Director rants (see Note 9). In 2008 we
incurred an impairment of $2,400,000 related tau&eql oil properties due to writing down to predes® cost. Adjusted expenses, not
including depreciation expense of $2,338, were $8I0. Expenses for the year ended December 3%,iB8ude impairment costs of
$5,030,000 and related party professional fee aot#trentered into by former Directors of $8,644,@h8refore, adjusted expenses, not
including depreciation of $33, were $278,666. #tgisted net increase of ($32,804) is mainly relateincreased audit fees of $32,000 due
to the acquisition of Curado Energy Resources.

Operating Profit (Loss): For the year ended December 31, 2008, the Compaohy Imet operating profit of $3,789,191 vs. a petating loss
of $13,940,460 for the year ended December 31, 2808ase see the explanationEkpensesbove.

Net Income (Loss): The net income for the year ended December 31, 2@68$3,559,617 vs. a net loss of $15,007,11hyear ended
December 31, 2007, and a net loss of $49,511,88#éoperiod January 27, 2005 to December 31, 200 increase in the profit is related
to the items listed above (volume and expensegusiidg for the one time gain and write-off the Gmamy would have lost $323,796 during
this period.

Plan of Operation




In September 2007, the Company appointed new offieed directors who have significant experiencailiand gas development

activities. On October 19, 2007, the Company ida®000,000 shares of restricted stock to K&D stneents for oil properties in
Throckmorton County, Texas (Walker-Buckler Trus03B1). The Company recorded the transactioaiahfarket value of $5,000,000 and
on December 31, 2007, recorded impairment expeiated to the property of $5,000,000 resulting imeicapitalized amount of $0.

On October 29, 2007, the Company paid $30,000 fadiwidual for oil properties in Throckmorton CaynTexas (Putham M Well). The
Company recorded the transaction at fair marketevaf $30,000 and on December 31, 2007, recordpdiiment expense related to the
property of $30,000 resulting in a net capitaliaedount of $0.

In Q4 2007 and Q1 2008, the Company effected tvparsde 1:10 reverse share split, reducing our ietaled and outstanding share
common stock to 1,328,198 (and reducing K & DBWwnership to 500,000 shares). At that time, v8e ahanged our name to Gulf Onsh
Inc.; our shares now trade on the Over-@wminter Bulletin Board under the symbol GFON. Sidhereafter, we moved into larger office:
4310 Wiley Post Blvd., Ste. 201, Addison, Texas.

Effective June 1, 2008, the Company acquired althef common stock of Curado Energy, Inc. from SdBéach Live, Inc. (“SBL")in
exchange for a $250,000 note. Contemporaneouslyacgeired, through Curado, additional oil and geessés in Throckmorton Co. ¢
Shackelford Co., Texas from K & D in exchange foe issuance of an additional 10,000,000 share®miton stock. As a result of 1
transaction, K & D became the owner of approxima®&i% of the Compang’ outstanding shares. The Company generated X
revenues from these leases in June 2008, compassignificant portion of its Q2 2008 revenues.

Also in Q2 2008, the Company contracted to acqait@and gas leases in Anderson Co., Texas from Bwlidil, Inc. These leases co
approximately 1,000 acres, and hold two produciejsvThe transaction was scheduled to close oteS#yer 1, 2008. Under the terms of
contract, the Company was to pay $700,000 for thesses, comprised of 20,000 shares of common stedk$680,000 cash. Ultimately,
October 25, 2008 the Company informed ROBOCO tratwould not be going forward with this arrangendun to the declining oil and ¢
prices and its inability to arrange suitable finagcand the 20,000 shares, valued at $22,500 wetiervoff to consulting expenses.

All of these transactions were covered in timelgdiForms 8-K, and, in accordance with the repriediems made therein, SEqiralifiec
reserve reports the Throckmorton Co. and Shackeffar. properties were filed, along with pro-fornmmsolidated financial information.

During Q3 2008, the Company continued to implemientReWork/Development Plan on its West Texas propertigs.July 2008, th
Company entered into a Consulting Agreement wittalBalic, LLC; the Company paid Parabolic 80,000resaf common stock (restrictt
to provide investor relations and financial pubskiations services. In August, 2008, the Comparty Roboco extended the closing date
the Anderson Co., Texas lease acquisition to Octd8e2008, to permit the Company to further revibe status of certain of the leases
Company paid Roboco 10,000 shares of common steskricted) for the extension. Also in August 2088L exercised its rights under
Line of Credit Agreement with the Company, requgrthe issuance of 490,000 shares of common stopérinal satisfaction of amounts ov
to SBL. Subsequently, the Company renegotiatedrasissory note agreement with SBL granting ieeusity interest in the Curado she
owned by the Company and consented to SBL's sep&@abarantee Agreement with Curado, secured by Glgabssets. In exchange,
Company obtained SBL’s agreement that it wouldaguest any further debt conversions at prices than $.25 per share until eithe
Event of Default or Maturity. All of these tramsi@ns were covered in timely filed Forms 8-K.




Effective October 31, 2008, the Company and SBEreat into an Accord and Satisfaction Agreementdedrthe terms of the Agreement,
South Beach released the Company from any furthiégagion under the parties’ $250,000 PromissoryeNo exchange for an assignment of
the Company’s interest in a (currently) non-prodgabil well, the Putnam M, located in Throckmor®©a., Texas, and a surrender of any
claim to shares of Curado Energy Resources, Ime.Company’s wholly-owned subsidiary, currentlydhiey South Beach under a Security
Agreement. The Company is advised that South Bhastexercised its rights to these shares and sexlie-registration thereof.

The Company has two subsidiaries, GOl Exploratienhhologies, Inc., and Shale Qil, Inc. subsidibnth of which have had no transacti
since creation, and therefore have no impact ofinhecial statements.

We anticipate that we will have to raise additiocagpital to fund operations over the next 12 manths the extent that we are required to
raise additional funds to acquire properties, ancbtver costs of operations, we intend to do souidfin additional public or private offerings
debt or equity securities.

We currently have no full-time employees.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

Not applicable for smaller reporting compan

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

A summary of the warrant activity for the periodled December 31, 2008 is as follows:

Weighted Aggregate

Warrants Average Intrinsic

Outstandinc  Exercise Pric Value
Outstanding, December 31, 2C 18,00 $ 67.0C $ =
Granted - - -
Forfeited / Cancele - - -
Exercisec - - -
Outstanding, December 31, 20 18,000 $ 67.0C $ =

The weighted average remaining contractual lifevafrants outstanding is 1.1 0 years at Decemlder 200 8.

Qutstanding Warran Exercisable Warrani
Range of Exercise Price Number Average Remaining Average Exercise Price Number
Contractual Life
$67.00 18,000 0.70 $67.00 18,000

The Company estimated the fair value of each stakant at the grant date by using the Black-Sehof#ion-pricing mode.

The weighted-average assumptions used in estim#iadgpir value of warrantsgranted during the year ended December 31, 20@Btta
period ended December 31, 2007 along with the ghted-average grant date fair values, were aswello

2008 2007
Expected volatility 80.0% 80.0%
Expected life in year 5 years 5 years
Risk free interest rai 5.07% 5.07%
Dividend yield 0% 0%

During the period ended December 31, 2008, the @omgdid not issue any warrants.




As of December 31, 2008, our executive officers dinelctors, in the aggregate, beneficially own agpnately 3.4% of our outstanding
common stock. K&D Equity Investments is our sinigleyest shareholder owning 77.6% of our commonkstddis concentration of
ownership may have the effect of delaying, defgronpreventing a change in control of the Compampede a merger, consolidation,
takeover or other business combination involvirg@ompany or discourage a potential acquirer fraaking a tender offer or otherwise
attempting to obtain control of the Company, whictlurn could have an adverse effect on the mgskeé of our common stock.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
There were no disagreements with accountants auatiog and financial disclosure during the relavzariod.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We carried out an evaluation of the effectivendsh® design and operation of our disclosure cdsitaad procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) faPecember 31, 2008. This evaluation was accomgtisunder the
supervision and with the participation of our chéfecutive officer / principal executive officemdachief financial officer /
principal financial officer who concluded that adisclosure controls and procedures are not effedtivensure that all material
information required to be filed in the annual regm Form 10-KSB has been made known to them.

Disclosure, controls and procedures include, withouitation, controls and procedures designed msuee that information
required to be disclosed by in our reports filedemthe Securities Exchange Act of 1934, as ame(tted'Act") is accumulated
and communicated to the issuer's management, ingluits principal executive and principal financiafficers, or persons
performing similar functions, as appropriate t@alltimely decisions regarding required disclosure.

Based upon an evaluation conducted for the pemald@ December 31, 2008, our Chief Executive an@fGtinancial Officer as
of December 31, 2008 and as of the date of thioRepas concluded that as of the end of the psromdered by this report, we
have identified the following material weaknes®of internal controls:

« Reliance upon independent financial reporting ctiasts for review of critical accounting areas atisclosures and mater
nor-standard transaction

» Lack of sufficient accounting staff which results a lack of segregation of duties necessary foo@gystem of intern
control.

In order to remedy our existing internal contrdiiciencies, as our finances allow, we will hire #gishal accounting staff.

Managemens Annual Report on Internal Control Over Finané&taborting

Our management is responsible for establishingnaaititaining adequate internal control over finah@gorting, as such term is
defined in Rules 13a-15(f) and 15d-15(f) of the lege Act. Our internal control system was desigieedrovide reasonable
assurance regarding the reliability of financigbaging and the preparation of financial statemdotsexternal purposes, in
accordance with generally accepted accounting ipless in the United States of America. Our intéroantrol over financial
reporting includes those policies and proceduras(thpertain to the maintenance records thate@sonable detail, accurately and
fairly reflect the transactions and dispositionghef assets of the Company; (ii) provide reasonab$eirance that transactions are
recorded as necessary to permit preparation ofdiadstatements in accordance with accountingcfpies generally accepted in
the United States of America, and that receipts expkenditures of the Company are being made onlgcicordance with
authorizations of management of the Company; ando(ovide reasonable assurance regarding premermti timely detection of
unauthorized acquisition, use, or disposition ef @ompany’s assets that could have a materialteffethe financial statements.




Because of inherent limitations, a system of irdeoontrol over financial reporting may not preventletect misstatements. Also,
projections of any evaluation of effectivenessutufe periods are subject to the risk that contnedy become inadequate due to
change in conditions, or that the degree of compé&awith the policies or procedures may deteriorate

Our management conducted an evaluation of thetafée@ss of our internal control over financial @gjng using the criteria set
forth by the Committee of Sponsoring Organizatiaisthe Treadway Commission (COSO) in Internal Colrtrintegrated
Framework at December 31, 2008. Based on itsuatiah, our management concluded that, as of Deeer@b, 2008, our
internal control over financial reporting was ndfeetive because of limited staff and a need foiuliktime chief financial
officer. A material weakness is a deficiency, aoanbination of control deficiencies, in internaintrol over financial reporting
such that there is a reasonable possibility thmtterial misstatement of the Company’s annual tarim financial statements will
not be prevented or detected on a timely basis.

This annual report does not include an attestatmort of the Company’s registered public accognfirm regarding internal
control over financial reporting. Management’'s agpwas not subject to the attestation by the Camisaregistered public
accounting firm pursuant to temporary rules of 8tC that permit the Company to provide only managggia report in this
annual report.

Changes in Internal Controls over Financial Repgrti

We have not yet made any changes in our interratals over financial reporting that occurred dgrihe period covered by this
report on Form 10-K that has materially affectedjsoreasonably likely to materially affect, outémal control over financial
reporting.




PART IlI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORA TE GOVERNANCE
Identification of Directors and Executive Officassthe Company:

As of December 31, 2008, our officers and directeese as follows:

NAME AGE OFFICE SINCE
Earl Moore 64 President & CEC 2008
Jeffery Joyce 45 Vice Presiden 2008
Michelle Sherif 35 Secretary and 2007
Director
Director and
R. Wayne Duke 63 Chairman 2007

The Directors named above will serve until the reextual meeting of our shareholders. Thereaftegediors will be elected for one-year
terms at the annual shareholders' meeting. Offiwdk$iold their positions at the pleasure of theald of Directors. There is no arrangement
or understanding between the Directors and Offiottke Company and any other person pursuant tohwany Director or Officer was or is
to be selected as a Director or Officer of the Canyp

There are no family relationships between or amamgOfficer and Director.

On September 25, 2007, Charles Stidham, R. Wayrhke Ddichele Sheriff and E. Robert Barbee were amipdi directors.
Concurrently, Immediately following the appointmefithe new directors, Linda Contreras resignedfiser and director, and Mr. Stidham
succeeded her as Chief Executive Officer and (fiigdncial Officer of the Registrant. Ms. Sheriffssappointed as Secretary.

On February 4, 2008, Mr. Duke and Mr. Barbee resigand Jeffery Joyce and Dean Elliott were appditudill these vacancies. After the
appointment of the new Directors, Mr. Stidham raeifjas President and Director. Mr. Joyce was apgmbiPresident and Mr. Elliott was
appointed Vice President and Secretary.

Mr. Joyce was appointed as a member of the BoaRdrettors of the Company and President effectielriary 4, 2008. Mr. Joyce's
expertise is in project management and sales dewelot, having been active in project managemensates development roles for various
real estate concerns in the Dallas, Texas areaJdyjce is 43.

Mr. Elliott, has over 30 years experience in vasioil and gas executive positions varying from ik independent oil & gas operators to
large fully integrated publicly traded energy comiga. For more than the last five years, Mr. Hlii@s been an independent oil and gas
developer. Mr. Elliott has extensive knowledgeéerldng, evaluating, securing, drilling and devehgpbver 100 oil and gas wells in Texas,
Oklahoma and Louisiana. His background also induad@ensive experience in mergers and acquisitfor@)cing and hands-on experience
in all aspects of oil and gas operations, from pecsto pipeline. Mr. Elliott is 54. Mr. Elliotesigned all his positions with the Company in
3Q 2008.

Ms. Sheriff has been Vice-President of Curado En&gsources in Dallas, Texas since 2005. Her eampegiincludes drilling operations,
field operations management, oil and gas accousgngl/lease/equipment purchasing, well operati@uations, contract preparation, and
marketing programs management. Prior to joininga@arEnergy, Ms. Sheriff was employed with AirGATEChnologies, a Texas- based
corporation focusing on enterprise wireless teabgwpkolutions in the area of RFID. Ms. Sheriff loasr 16 years sales and marketing
experience developing customer relationships wittithe 500 and national corporations. Ms. Shesiffs.
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On August 7, 2008, the Company (re)appointed R.M¢dyuke, Earl Moore and Mark Smith as directorse bhard also appointed Mr.
Moore as Chief Executive Officer and Mr. Smith dgef Financial Officer. On January 20, 2009, Mmifh resigned as an officer and
director. On January 29, 2009, Earl Moore resigaedn officer and director.

Mr. Duke has over 25 years of experience in thenkéaiance, Repair and Operations in oil field eqeiptn He is Chairman and CEO of
USMetrics, Inc., a Dallas, TX-based supplier ofriregs and power transmission equipment, and chairamal CEO of Industrial
Clearinghouse, a private market for sale and baftardustrial MRO products. Mr. Duke holds a BBAFinance and a Masters Degree in
Business from The University of North Texas.

Mr. Moore has served as the Company'’s Directoribf@Id Operations since December 2007. He h&snsive experience as a Project
Manager, and drilling and completion consultantrfomerous independent and major oil & gas explonatompanies. During the past 5 y¢
he has consulted on wells for Key Petroleum, Wel@omporation, TransAtlantic Petroleum, Marathon, @flentworth Energy and Anadarko
Exploration. Specific duties include Project Manaigecharge of drilling, completion, re-completionwork over operations on both
conventional and horizontal wells

Mr. Smith received his Public Accounting Certificat in 1987 from the Commonwealth of Massachusettbhas been contracted by the
Company on a consulting basis since early 2007 hddeextensive experience, both domestically atedriationally, in companies ranging in
size from privately held $30 MM entities to Fortut®0 companies. Mr. Smith received his B.S. fl®oston University in 1986.

On March 30, 2009 the Company announced it acqtiredssets of Cannex Therapeutics, LLC., a Calddvased privately held compan:
the forefront of the development of medical cansdi@sed pharmaceutical products. The asset peremgeement includes all intellect
property rights, formulas, patents, trademarkgntlbase, hardware and software pertaining to Gampbarmaceutical cannabis researc
development business. Along with the Cannex gasethase the Company appointed Steve W. Kubby esident & CEO, Richard Cow
as Director & CFO, and Robert Melamede Ph. D., iasdibr & Chief Science Officer.

Mr. Kubby, the founder of Cannex, is an entrepremdgth a wide range of experience and success sinbases ranging from property
management to publishing to political fundraisiHg. received his BA in Psychobiology from Califori$tate University and holds a lifetime
teaching credential. Mr. Kubby is the executiveedior of the American Medical Marijuana Associatian internationally recognized
organization comprised of doctors, lawyers, nuesabspatients working for the rights of medical canis patients primarily in the United
States and Canada. Mr. Kubby played a key rolbérdtafting and passing of California's historiadical cannabis initiative (Proposition
215) in 1996. He has also authored two books og dalicy reform. As a widely recognized medical ijusna pioneer and political leader,
Mr. Kubby is intimately familiar with the legal amdgulatory problems involved in developing and keting cannabinoid-based
pharmaceuticals.

Dr. Robert Melamede has a Ph.D. in Molecular Biglagd Biochemistry from the City University of Nedork. Dr. Melamede retired as
Chairman of the Biology Department at UniversityGaflorado, Colorado Springs in 2005, where he oot to teach and research
cannabinoids, cancer, and DNA repair. Dr. Melanmiedecognized as a leading authority on the thertépeases of cannabis, and has auth
or co-authored dozens of papers on a wide varieggientific subjects. Dr. Melamede also serveshenEditorial Board of The Journal of the
International Association for Cannabis as Medicthe, Scientific Advisory Board of Americans for 8a&ccess, Sensible Colorado, Scien
Advisor for Cannabis Therapeutics as well as aetyther of state dispensaries and marijuanargai#vocacy groups

Mr. Richard Cowan has a Bachelor of Arts in Ecoremiiom Yale University. He has served on the baduskveral public companies as a
specialist in mergers and acquisitions with a famugorporate finance. Mr. Cowan is a former CEGhefNational Organization for the
Reform of Marijuana Laws (NORML). Mr. Cowan has &ddknowledge of the medical cannabis world in USAnada, and Europe.

We have no audit committee. We have a compensatioimittee that administers our 2006 Employee S@gtion Plan that we adopted in
April 2006.
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Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company's directors and executifreeo$, and persons who own more than
10% of a registered class of the Company's eqaityrities to file with the Securities and Excha@gemmission initial reports of ownership
and reports of changes in ownership of Common Stmckother equity securities of the Company. Officdirectors and greater than 10%
shareholders are required by SEC regulations tadlathe Company with copies of all Section 1égans they file.

To our knowledge, based solely on its review ofdbgies of such reports furnished to the compariyvenitten representations that no other
reports were required during the fiscal year eridedember 31, 2006, all Section 16(a) filing requieats applicable to its officers, directors
and greater than 10% beneficial owners were comahplith.

C ode of Ethics

Code of Ethics for the Chief Executive Officer ghd Principal Financial Officer

Our Board of Directors has adopted the Code ofdatleind Professional Standards of National Healeh€achnology, Inc. and Affiliated
Entities Code of Business Conduct and Ethics thplies to its officers and employees effective qrilAll, 2007, a copy of which is filed as
an exhibit hereto. We will provide any person withoharge, a copy of our code of ethics, upon witgia written request in writing
addressed to the Company at the Company's addtesstion: Secretary.

ITEM 11. EXECUTIVE COMPENSATION

During fiscal 2008 we paid a total of $50,694 ireutive compensation, all of which was regular cengation. The table below shows the
compensation split:

Cash Stock Total
compensatio issuance: Compensatic
Jeffery Joyce $ 20,69: $ 0 $ 20,69
Earl Moore 0 0 0
Mark Smith 30,00( 0 30,00(
$ 50,69: $ 0 $ 50,69«

Employment Agreements

Currently, the Company has no employment agreenuenssanding.

C ompensation of Directors

Directors are entitled to reimbursement for reabnravel and other out-of-pocket expenses incuimeconnection with attendance at
meeting of the Board of Directors.

We have no written employment agreements with @ectbrs.
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT
There were 12,597,279 shares of our common stecdledéand outstanding on December 31, 2008. Theniol tabulates holdings of shares

of the Company by each person who, subject tollbge at the date of this Report, holds of recaris$ &nown by Management to own
beneficially more than five percent (5%) of our coon stock and, in addition, by all of our directarsl officers individually and as a group.
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NAME AND ADDRESS NUMBER GBHARES PERCENT
OWNED BENEFICIALLY OF SHARES OWNE

K&D Equity Investments 9,700,000 77.6%
1692 Club Hill Drive

Dallas, TX 75248

Earl Moore ** 100,000 0.8%
4310 Wiley Post Dr., Ste. 201

Addison, TX 75001

R. Wayne Duke * 502000 2.0%
4310 Wiley Post Dr., Ste. 201
Addison, TX 75001

Jeffrey Joyce * 50,000 0.4%
4310 Wiley Post Dr., Ste. 201
Addison, TX 75001

Michele Sheriff * 25,000 2%
4310 Wiley Post Dr., Ste. 201
Addison, TX 75001

ALL DIRECTORS AND
EXECUTIVE OFFICERS 0 3.

(*) Denotes Officer or Director;
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Changes in Control

There are no arrangements known by us, includiygoiedge by any person of securities of the Comptgyoperation of which may at a
subsequent date result in a change of controleoCthmpany.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
During the year the following transactions occurpetiveen the Company and certain related parties:

Michele Sheriff, who is Secretary and a directoth® Company, is also an officer of K&D and an @dfi and director of CESI. She ov
25,000 shares of the Company’s common stock busawne of K&D or CESI. By reason of the commoriceff the Companyg acquisitio
of leases from K&D could be considered a relatetyptrtansaction. The acquisition was, however,raped by all of the independ:s
directors of the Company.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

(1) AUDIT FEES

The aggregate fees billed for professional servieadered by our auditors, for the audit of thastegnt's annual financial statements and
review of the financial statements included intbgistrant's Form 18- or services that are normally provided by theoartant in connectio
with statutory and regulatory filings or engagersdhot fiscal year 2008 was $35,000 and in 2007 $285500.

(2) AUDIT-RELATED FEES
The aggregate fees billed for professional servierdered by our auditor include amounts paidHerreview of the unaudited financial
statements included in the registrant’'s Form 10epev$5,000 per quarter

(3) TAX FEES
NONE

(4) ALL OTHER FEES
NONE

(5) AUDIT COMMITTEE POLICIES AND PROCEDURES
Audit Committee Financial Expert

The Securities and Exchange Commission has adopiesiimplementing Section 407 of the SarbanesyO&te of 2002 requiring public
companies to disclose information about “audit catiga financial experts.” As of the date of thisrual report, we do not have a standing
Audit Committee. The functions of the Audit Committee are currgissumed by our Board of Directors. Additionallsg do not have a
member of our Board of Directors that qualifiesaas‘audit committee financial expert.” For thaasen, we do not have an audit committee
financial expert.

(6) If greater than 50 percent, disclose the peegge of hours expended on the principal accoustangagement to audit the registrant's
financial statements for the most recent fiscal ylat were attributed to work performed by persoiier than the principal accountant's full-
time, permanent employees.

Not applicable
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) Exhibits filed with report:

31.1 Certification by Steven W. Kubby, Chief ExecutivéfiGer, as required under Section 302 of Sarkbar@xley Act of
2002, attached hereto.
31.2 Certification by Richard Cowen, Chief Financial ioffr, as required under Section 302 of Sarbafndsy Act of 2002,
attached heretc
32.1 Certification as required under Section 906 of Sane-Oxley Act of 2002, attached here
(b) Reports on Form 8-K:
The Company issued the following 8-K’s during 2008:
February 11, 2008: Departure and appointmentrettbrs.
March 21, 2008: Reverse stock split and name ahang
April 23, 2008: Change of auditors.
June 6, 2008: Acquisition of leases from K&D, &@HESI.
June 15, 2008: Closing on acquisition of leasas K&D, and CESI.
June 24, 2008: Acquisition of leases from Roboco.
August 18, 2008: Departure and appointment ofctns.

August 28, 2008: Revise South Beach Note and &gdgreement; extend Roboco contract.

October 31, 2008: Termination of Roboco contr&ctith Beach release and termination of CESI owipersh
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SIGNATURES

In accordance with Section 13 or 15(d) of the ExgfgeAct, the registrant has duly caused this repdoe signed on its behalf by the
undersigned, thereunto duly authorized.

Gulf Onshore, Inc.
By: /s/ Steven W. Kubby

Steven W. Kubby
Chief Executive Officer, Director

Dated: April 15, 200¢

In accordance with the Exchange Act, this repas been duly signed below by the following persaméehalf of the Registrant and in the
capacities and on the dates indicated.

By: /s/ Richard Cowen
Richard Cowen
CFO, Director

Dated: April, 15, 200
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Gulf Onshore, Inc.

We have audited the accompanying consolidated balaheet of Gulf Onshore, Inc. (a Development S@gmpany) (the Company) as
December 31, 2008, and the related consolidatadnsémts of operations, shareholders' equity (dgfésid cash flows for the year en
December 31, 2008 and for the period from Janudry 2D05 (inception) to December 31, 2008 . Thesantial statements are
responsibility of the Company's management. Oyaesibility is to express an opinion on these friahstatements based on our audit.

We conducted our audit in accordance with the statsl of the Public Company Accounting Oversight lofUnited States). Tho
standards require that we plan and perform thet anidibtain reasonable assurance about whethdintecial statements are free of mate
misstatement. An audit includes examining, on &lesis, evidence supporting the amounts and disds in the financial statements.
audit also includes assessing the accounting piegiused and significant estimates made by maragems well as evaluating the ove
financial statement presentation. We believe dbhataudit provides a reasonable basis for our opini

In our opinion, the consolidated financial statetaeeferred to above present fairly, in all materéspects, the consolidated financial pos
of the Company as of December 31, 2008, and theotiolated results of its operations and its castvdlfor the year ended December
2008 and for the period from January 25, 2005 fitioa) to December 31, 2008, in conformity with @enting principles generally accep
in the United States of America .

The accompanying consolidated financial statembat®e been prepared assuming that the Company evitintie as a going concern.
discussed in Note 2 to the financial statements,Gbmpany had an accumulated deficit of $49,511#88% negative working capital
December 31, 2008. These factors raise substattdight about its ability to continue as a going @nc Managemerg’ plans concernir
these matters are also described in Note 2. Thengzanying consolidated financial statements doimdtide any adjustments that mi
result from the outcome of this uncertainty.

/[ s/ Turner, Stone & Company, LLP.
Turner, Stone & Company, LLP

Dallas, Texas

April 14, 2009

F-2




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Brighton Oil & Gas, Inc.

We have audited the accompanying balance sheetightBn Oil & Gas, Inc. as of December 31, 2007d dhe related statements
operations, stockholders' equity (deficit), andhcdl®ws for the year ended December 31, 2007 . &Hasancial statements are
responsibility of the Company's management. Oyaesibility is to express an opinion on these friahstatements based on our audit.

We conducted our audit in accordance with the statsl of the Public Company Accounting Oversight lofUnited States). Tho
standards required that we plan and perform thé& tmdbtain reasonable assurance about whethdiniduecial statements are free of mate
misstatement. An audit includes examining, on &lasis, evidence supporting the amounts and disids in the financial statements.
audit also includes assessing the accounting piegiused and significant estimates made by maregems well as evaluating the ove
financial statement presentation. We believe dbhataudit provides a reasonable basis for our opini

In our opinion, the financial statements referredabove present fairly, in all material respedtg, tinancial position of the Company a:
December 31, 2007, and the results of its opersitanmd its cash flows for the year ended Decembeiin3tonformity with accountir
principles generally accepted in the United StafeSmerica.

The accompanying financial statements have begraprd assuming that the Company will continue gsiag concern. As discussed in N
2 to the financial statements, the Company hadraatated deficit of $53,071,501 as of December 8D;72and net losses of $15,007,117
the year ended December 31, 2007. These fact@es sabstantial doubt about its ability to contiagea going concern. Managementlan:
concerning these matters are also described in 2ldtbe accompanying consolidated financial stateséo not include any adjustments
might result from the outcome of this uncertainty.

[ s/ Kabani & Company, Inc.
Kabani & Company, Inc.

Los Angeles, California

August 10, 2008




GULF ONSHORE, INC.
(A DEVELOPMENT STAGE COMPANY)

CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2008 and DECEMBER 31, 2C
ASSETS
Current assets:
Cash
Accounts receivable

Total Current Assets
Property and equipment, ne

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current liabilities:

Accounts payable

Accrued expense!

Accrued interest payable to affiliate

Due to former officers

Loan payable to affiliate

Line-of-Credit to affiliate

Total Current Liabilities

Stockholders' Deficit
Preferred Stock, $.001 par value, 1,000,000 sharasthorized,
0 shares issued and outstanding at December 31, 80ind 2007
Common Stock, $.001 par value, 300,000,000 sharesterized,
12,517,279 issued and outstanding as of Decembér 2008 and 1,328,198 at December 31, 2(
Additional paid in capital
Accumulated deficit
Total stockholders' deficil

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT

The accompanying notes are an integral part oktheasolidated financial statements.

F-4

2008 2007
$ 58C $ 4,76¢
0 11,67¢
58C 16,44
1,567 1,967
$ 2,147 $ 18,41:
$ 359,17¢ $ 329,58:
45,41¢ 1,432,52!
136,34t 64,86(
0 5,000,001
814,74. 814,74.
(3,030 66,657
1,352,65. 7,708,36
0 0
12,591 1,32¢

48,148,78  45,380,21
(49,511,88)  (53,071,50)

(1,350,50) __ (7,689,95)

$

2,147 $ 18,41:




GULF ONSHORE, INC.
(A DEVELOPMENT STAGE COMPANY)

CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2008 AND 2007
AND THE CUMULATIVE PERIOD FROM JANUARY 27, 2005 (IN CEPTION) TO DECEMBER 31, 2008,

Period from
January 27,
2005
(inception) to
December December December
31, 2008 31, 2007 31, 2008
REVENUE FROM OIL & GAS OPERATIONS $ 447,41 $ 12,23¢ $ 459,65:
Lease Operating Expense 230,16¢ - 230,16¢
PROFIT FROM OIL & GAS OPERATIONS 217,24¢ 12,23¢ 229,48°
OPERATING EXPENSES
Professional fee: 191,37: 8,719,58! 31,190,96
Technology license royaltie: - - 160,41
Impairment of oil and gas well lease 2,400,001 5,030,001 7,486,00!
Net gain on settlement of liabilities (Note 9) (6,285,65) - (5,935,45)
Other general and administrative 152,47¢ 203,11¢ 15,788,35
Total operating expense: (3,541,80) 13,952,69 48,690,28
NET OPERATING PROFIT (LOSS) 3,759,04 (13,940,46)  (48,460,79)
Beneficial conversion feature (32,339 (1,066,65) (1,098,99)
Interest expense (71,48¢) (71,48¢)
Interest income 1,43¢ 1,43¢
Loss on disposition of subsidiary (97,050) - 117,95(
NET INCOME (LOSS) BEFORE INCOME TAXES $ 3,659,61° $ (15,007,11) $ (49,511,88)
Income tax provision (1,210,277 - -
Income tax credit 1,210,27! - -
NET INCOME (LOSS) $ 3,559,61 & (15,007,11) $ (49,511,88)
NET INCOME (LOSS) PER SHARE - BASIC $ 0.6C $ (20.19)
NET INCOME (LOSS) PER SHARE - DILUTED $ 0.6C $ (20.19
WEIGHTED AVERAGE SHARES OUTSTANDING - BASIC 5,919,24! 745,15¢
WEIGHTED AVERAGE SHARES OUTSTANDING - DILUTED 5,937,24! 745,15¢

The accompanying notes are an integral part oktheasolidated financial statements.

F-5




GULF ONSHORE, INC.

Consolidated Statement of Shareholders' Equityefi¢i)
For the Period from January 27, 2005 (inceptior)éaember 31, 20C

Additional
Common Paic-in Prepaic Accumulate
Shares Par Capital Consulting Deficit Totals
Balance at January 27, 20 - 8 - 8 - $ - $ = =
Founde’s Stock Issue 83,80( 84 (84) - - 0
Stock Issued for Del 8,00( 8 399,99: - - 400,00(
Shares Issued for License Agreemr 86,18¢ 86 (86) - - 0
Effect of Reverse Merge 13,84( 14 (200,019 - - (200,000
Divestiture of Subsidiary to Related
Party - - 544,34( - - 544,34(
Net Loss - - - - (807,60() (807,60()
Balance at December 31, 2C 191,82¢ 192 744,14¢ - (807,600 (63,200
Shares Issued for Employme 45,50( 46 8,487,45! - - 8,487,501
Shares Issued for Servic 171,08( 171 28,798,32 (7,633,750 - 21,164,75
Shares Issued for Lease Agreen 6,77( 7 406,19: - (350,200 56,00(
Net Loss - - - - (36,906,58)  (36,906,58)
Balance at December 31, 2C 415,17¢ 41F 38,436,12 (7,633,75)  (38,064,38) (7,261,59,)
Shares Issued For Servic 63,02: 63 528,28! (387,500 140,84¢
Shares Issued for Debt Convers 350,00( 35C 349,65( 0 350,00(
Amortization of Beneficial Conversio
Feature 0 0 1,066,65 0 1,066,65
Amortization of shares issued for
services 0 0 0 8,021,25! 8,021,25!
Shares Issued for Propert 500,00t 50C 4,999,501 0 5,000,001
Net loss (15,007,11)  (15,007,11)
Balance at December 31, 2C 1,328,19: 1,32¢ 45,380,21 0 (53,071,50) (7,689,95i)
Amortization of Beneficial Conversio
Feature 0 0 32,33t 32,33t
Cancellation and Amortization of
Shares (919 (@D} 1 0
Issuance of Shares for Ce 10,00( 10 19,99( 20,00(
Shares Issued for Debt Convers 990,00( 99C 98,01( 99,00(
Purchase of Subsidiary with Sto 10,000,00 10,00¢( 2,490,001 2,500,001
Issuance of Stock for Servic 270,00( 27C 128,23( 128,50(
Net Income 3,559,61 3,559,61
Balance at December 31, 2008 12,597,27 $ 12,597 $ 48,148,78 $ 0 $(49,511,88) $ (1,350,50)

The accompanying notes are an integral part oktheasolidated financial statements .
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GULF ONSHORE, INC.

(A DEVELOPMENT STAGE COMPANY)
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2008 AND 2007
AND THE CUMULATIVE PERIOD FROM JANUARY 27, 2005 (IN CEPTION) TO DECEMBER 31, 2008

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income (LosSs)

Adjustments to reconcile net income (loss) to caslsed in operating activities:

Depreciation and depletion

Amortization on investment in Custer leasehold
Impairment on oil lease investment:

Write off oil and gas properties

Stock issued for service

Amortization of prepaid consulting fees
Amortization of beneficial conversion feature
Shares to be issue

Loss on disposition of subsidiary
Changes in certain assets and liabilities
(Increase) decrease in accounts receivak
Increase in accrued interest to affiliate
Increase in accounts payable

Decrease in accounts payable related par
Increase (decrease) in accrued expens
Increase in Others

CASH FLOWS USED IN OPERATING ACTIVITIES:

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of oil & gas leases
Purchase of property, plant & equipment

CASH FLOWS USED IN INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from convertible note- related party, net

Sale of Stock for Cast

Loans payable to affiliates
CASH FLOWS PROVIDED BY FINANCING ACTIVITIES

NET INCREASE IN CASH &CASH EQUIVALENTS
CASH &CASH EQUIVALENTS, BEGINNING OF PERIOD

CASH &CASH EQUIVALENTS, END OF PERIOD

SUPPLEMENTAL CASH FLOW INFORMATION:
Issuance of commons stock for service

Related party note payable

Net liabilities assumed with recapitalization
Divestiture of subsidiary to related party

Common stock issued for debt

Common stock issued for acquiring oil & gas lease

The accompanying notes are an integral part oktheasolidated financial statements.

2008

2007

Period from
January 27,
2005
(inception) to
Dec 31, 200t

$ 3,559,61 $ (15,007,11) $ (49,511,88)

2,33¢ 33 6,182

s s 9,33:

2,400,001 5,030,001 7,476,66
100,00( - 100,00(
128,50( 140,84t  29,442,81

- 8,021,25 8,021,25

32,33 1,066,65 1,098,99;
(5,000,001 5,000,001 -
97,05( - 97,05(
11,67¢ (11,675 -
71,48: 64,86( 948,05°
29,59¢ 852 359,17
(69,68 - (3,031)
(1,387,11) 113,00 45,41
1,95( : 1,95(
(22,257) (581,29) __ (1,908,02)

5 (30,000 (30,000

(1,93¢) (2,000) (42,890)
(1,93%) (32,000) (72,890)

- 551,34 951,34

20,00( : 20,00(

- 66,65’ 1,008,99

20,00( 617,99¢ 1,980,33!
(4,189 4,70¢ 58¢
4,76¢ 61 -

$ 58C $ 4,76¢ $ 58C
$ : - $ :
$ 250,00 - $ 250,00
$ - - $ 200,00
$ - - $ 54434
$  99,00( 350,00 $ 1,149,001
$_ 2,500,00! 5,000,000 $ 7,906,201
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(A DEVELOPMENT STAGE COMPANY)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2008

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A. Organization and General Description of Busin

Gulf Onshore, Inc. (“We” or “the Company'yvas incorporated under the laws of the State ob@dlo, on February 29, 1996, as Pa
Holdings, Inc.. On August 26, 1999, the Compangngjed its name to National Healthcare Technolagy, bnd commenced a business
to develop Magkelate, a patented intravenous dexgldped to reestablish normal electrolyte balance in ischengsug and certain ott
patents for medical instruments and medical insémintechnology. On January 14, 2000, the Compite its Form 10SB12G. In 2002,
Company ceased its medical technology businesswioly the death of Magkelat’inventor. The Company conducted no subst:
business until 2005.

In July 2005, the Company acquired Es3, Inc., aada Corporation ("Es3"), pursuant to the termsanfExchange Agreement (
"Exchange Agreement”) by and among the Companyw@rBartners, Inc., a Nevada corporation ("Crowntrieas"), Es3, and certe
stockholders of Es3 (the "Es3 Stockholders"). Unther terms of the Exchange Agreement, the Compangyied all of the outstandi
capital stock of Es3 in exchange for the issuanicd 3,828 shares of the Company's common stockugtat] for splits) to the E
Stockholders, Crown Partners and certain consaltdiite transactions effected by the Exchange Ageaeemere accounted for as a rev
merger, and recapitalization. In addition, the Campchanged its accounting yeard from September 30 to December 31, which was
accounting yeaend. The Company then commenced business mantfgctand marketing products under the name Spesiahe
Surfaces. The Company sold its shares in Es3 fal@c 2005, and thereafter conducted no substdntghess until 2006,

On April 3, 2006, the Company acquired a groupibéid gas leases in Oklahoma in exchange for ie=1af common stock and commen
the business of oil and gas exploration and prigiucmineral lease purchasing and all activitissoziated with acquiring, operating
maintaining the assets of such operations. On 8u2907, the Company changed its name from Nadltidealthcare Technology, Inc.,
Gulf Oil & Gas, Inc., and converted to a Nevadgooation. The Company acquired additional oil gad leases during 2007, all for issu
of common stock; in October 2007, the Company aeduieases from K & D Equity Investments, Inc.,exds corporation in a transact
that effected a change of control, with K & D aatng a majority stake in the Company. The Compalsp entered into a Line of Cre
Agreement with South Beach Live, Inc., a Floridapowation, to provide it with working capital of up $100,000 on a revolving credit li
The Agreement permitted South Beach the right payment on demand, or to convert amounts owedianes.

On March 25, 2008 the Company changed its nameutb @hshore, Inc. On June 6, 2008, the Compangredtinto an Asset Acquisiti
Agreement with K & D to acquire additional least®e(“Leases”) in exchange for common stock andoalSPurchase Agreement (“SPA”
with South Beach Live, Inc., a Florida corporatiém, purchase 100% of the common shares of Curadwg¢rnResources, Inc., a Te
corporation (“Curado”)Curado is registered with the Texas Railroad Comsimisas an oil and gas well operator, and is theaipr for th
Leases. The Company acquired the Leases intodGuia exchange for shares issued to K & D. Then@any issued South Beac
promissory note for $250,000, payable in 1 yedi086 interest. The Company consolidated the ojerabf Curado Energy Resources, Inc.

Throughout 3Q 2008, declining oil prices and insexhoperating costs made continued oil and gasitipes on the Leases unprofitable,
the Company was continually drawing down on itseLof Credit Agreement with South Beach. In exchafugeconcessions from Sot
Beach regarding further cash advances and futok stonversions, in August 2008, the Company agteegtant South Beach a secu
interest in its South Beach shares.

On October 6, 2008, in the face of further oil priteclines and general economic conditions, thegaom and South Beach entered inti
Accord and Satisfaction Agreement under which tbenfany surrendered its interest in the Putnam &i'and gas lease in Throckmor
Co., Texas in exchange for a complete release @Ptbmissory Note and Line of Credit. In addititme Company waived any claim on
shares of Curado common stock that secured theifsorg Note or the assets of Curado. As a rethdt,Companys 4Q 2007, financi
statements will reflect the disposition of Curadwl ats assets, and furthermore that the Companydre® again, become a Developn
Stage Company seeking a new business partner oisémm. A Form 8-K reflecting this transactiorastimely filed.

B. Basis of Presentatic
The Company prepares its financial statements @n abcrual basis of accounting. All intercompanyabhees and transactions

eliminated. Investments in subsidiaries are regbusing the equity method. The financial statémgrciude the accounts of Curado Ent
Resources Inc., a former operating subsidiary, focthe period from June 2008 through Septembés2




Gulf Onshore, Inc., up until the June 30, 200&{lihas filed as a Development Stage Company, asedeby SFAS 7, Accounting an
Reporting by Development Stage EnterpriseBtie Company no longer is devoting substantiallyoglits efforts to establish a new busir
and has begun principal operations. Also, the Gomphas begun to generate significant revenuescplarly through its former subsidia
Curado Energy Resources, Inc

C. Stock Splits

On March 6, 2008 the Directors of Gulf Onshore,. lfiike “Company) announced a one for ten (1:1Qkssplit (the “Reverse Split"and ¢
contemporaneous one for ten (1:10) reduction innim@mber of the Compang’authorized shares of common stock, par valueO20(the
"Common Stock"), in accordance with the procedunth@rized by N.R.S. §78.207. The Directors deteedinthat it would be in t
Company's best interest to effect the Reverse &plitapproved this corporate action by unanimousenrconsent. The Reverse Split did
require shareholder approval. All shares referénercept where otherwise noted, are net of theeReVSplit.

D. Use of Estimate

The preparation of financial statements in conftymaith generally accepted accounting principleguiees management to make estim
and assumptions that affect the reported amourdss#ts and liabilities and the disclosure of cgreint assets and liabilities at the date o
financial statements and the reported amountswanges and expenses during the reporting periotliafcesults could differ from tho
estimates. Estimates and assumptions are revieeeddjrally and the effects of revisions are re#ecin the financial statements in
period they are determined.

E. Cash and Cash Equivaler

Cash and cash equivalents include cash in handasidin time deposits certificates of deposit and all highly liquid debstruments wit
original maturities of three months or less .

F. Lonc-Lived Assets & Impairment on oil lease investments

Effective January 1, 2002, the Company adopteceimt of Financial Accounting Standards No. 14¥;cbunting for the Impairment
Disposal of Long-Lived Assets” (“SFAS 144"), whiauddresses financial accounting and reporting ferithpairment or disposal of long-
lived assets and supersedes SFAS No. 121, “Accaufdir the Impairment of Long-Lived Assets and fmng-ived Assets to be Dispos
Of,” and the accounting and reporting provision®\&B Opinion No. 30, Reporting the Results of Operations for a Dispo$a Segment «

a Business.” The Company periodically evaluatesctreying value of londived assets to be held and used in accordance SHkS 144
SFAS 144 requires impairment losses to be recondddngtived assets used in operations when indicatorsipairment are present and
undiscounted cash flows estimated to be generatdkdse assets are less than the assatsying amounts. In that event, a loss is recayg
based on the amount by which the carrying amouoéedks the fair market value of the long-lived asskebss on londived assets to |
disposed of is determined in a similar manner, pitteat fair market values are reduced for the obslisposal.

During the year ended December 31, 2007, the Coynpad acquired two oil & gas leases in two sepat@esactions. One lease \
acquired for cash consideration of $30,000 andother lease was acquired in exchange of 50,00Q@@0reverse split of March 1, 20!
shares. The lease was valued at the fair markeealthe shares which was $5,000,000

As of December 31, 2007, the Company estimatedutinee cash flows expected to result from the usk eventual disposition of the two
& well gas leases. Based on its review, the Compmtetgrmined that the carrying value of the asset®t recoverable and hence the le
were determined to be impaired as of December 807 2The Company recorded an impairment loss d®385000 for the year end
December 31, 2007.

In June 2008 the Company acquired eleven oil veglbés in a related party transaction with the ritgjshareholder, K&D Investments,
10,000,000 shares. The value of the stock atithe of the transaction was $2,500,000 and the pee®r cost was $100,000. Therefort
impairment of $2,400,000 was recorded related ¢ottansaction and the net cost recorded on the @oy'gpbalance sheet is $100,000.
Leases were acquired into Curado Energy Resoulmes.the operator of the Leases, which the Commauired from South Beach Li
Inc., its most significant creditor.

Throughout 3Q 2007, declining oil prices and insexhoperating costs made continued oil and gasitipes on the Leases unprofitable,
the Company was continually drawing down on itseLof Credit Agreement with South Beach. In exchafugeconcessions from Sot
Beach regarding further cash advances and futok stonversions, in August 2007, the Company agteegtant South Beach a secu
interest in its South Beach shares.

On October 6, 2008, in the face of further oil priteclines and general economic conditions, thepg@om and South Beach entered inti
Accord and Satisfaction Agreement under which tbenfany surrendered its interest in the Puthnam &i'and gas lease in Throckmor
Co., Texas in exchange for a complete release @Ptbmissory Note and Line of Credit. In addititte Company waived any claim on
shares of Curado common stock that secured theigsom Note or the assets of Curado. As a rethdt,Companys 4Q 2007, financi
statements will reflect the disposition of Curadw ats assets, and furthermore that the Companydra® again, become a Developn
Stage Company seeking a new business partner oisé@m. A Form 8-K reflecting this transactiorastimely filed.
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G. Fair Value of Financial Instruments

Statement of Financial Accounting Standard No. IDigclosures About Fair Value of Financial Instruntenrequires that the Compe
disclose estimated fair values of financial instemts. The carrying amounts reported in the balaheet qualifying as financial instrume
are a reasonable estimate of fair value.

H. Technology License and Royalt

The Company's former principal business activitgued on oil and gas exploration. We have didesteselves of all oil and gas proper
and are investigating other business opportuniti#e. have no technology licenses or rights to aysplties.

I. Stocl-Based Compensation

In December 2004, the FASB issued SFAS No. 123idgev 2004), “Share-Based Payment” (“SFAS 123R'Which requires tr
measurement of all employee share-based paymeetsptoyees, including grants of employee stockomasti using a fair-valubased methc
and the recording of such expense in the conselidatatements of operations. In March 2005, the 88@ed Staff Accounting Bulle
No. 107 “SAB 107”") regarding the SEC'’s interpretation of &%123R and the valuation of shdrased payments for public companies.
Company has adopted SFAS 123R and related FASB Btaitions (“FSPs”) as of January 01, 2006 and wétognize stoclase:
compensation expense using the modified prospegtetbod.

J. Income Taxe

The Company accounts for income taxes using than€ial Accounting Standards Board Statements adrféiial Accounting Standards |
109, "Accounting for Income Taxes," which require establishment of a deferred tax asset or ifigbibr the recognition of futul
deductible or taxable amounts and operating losistax credit carry forwards. Deferred tax expenséanefit is recognized as a resul
timing differences between the recognition of assed liabilities for book and tax purposes dutimgyear.

Deferred tax assets and liabilities are measuréthusnacted tax rates expected to apply to taxadweme in the years in which thc
temporary differences are expected to be recovereskttled. Deferred tax assets are recognizedidductible temporary differences
operating loss, and tax credit carry forwards. Augiion allowance is established to reduce thatmefl tax asset if it is "more likely than r
that the related tax benefits will not be realized.

K. Basic and Diluted Net Earnings (loss) per Sk

The Company adopted the provisions of SFAS No. 12&nings Per Share" ("EPS"). SFAS No. 128 prawifbe the calculation of basic &
diluted earnings per share. Basic EPS includesdlatiath and is computed by dividing income or I@sailable to common shareholders by
weighted average number of common shares outsigifatirihe period. Diluted EPS reflects the potdrdiltion of securities that could shi
in the earnings or losses of the entity. For théople January 1, 2008 to December 31, 2008 and fngeption through December 31, 2C
basic and diluted loss per share are the same thieamlculation of diluted per share amounts weeslilt in an anti-dilutive calculation.

L. Development Stage Enterpr

The Company is a development stage enterprisegfized in Financial Accounting Standards Board Nd.iie Company did commer
significant operations in the fiscal second quanfe2008 and generated a total of $447,412 of negen the following four month period.
October 2008, the Company divested itself of iterafing company, Curado Energy Resources, Ince (&¢e xx) and no longer t
significant operations. Beginning with the fiséalirth quarter of 2008 the Company again becamevaldpment stage company.

M. Recent Accounting Pronounceme

In June 2003, the Securities and Exchange Commig88EC") adopted final rules under Section 404thed Sarbane®xley Act of 200:
(“Section 404 (b)"), as amended by SEC Release33e8760 on December 15, 2006. Commencing withCbmpanys Annual Report fc
the year ending December 31, 2008, the Compangdgsired to include a report of management on theg2my’s internal control ov
financial reporting. The internal control reporush include a statement of managememésponsibility for establishing and maintair
adequate internal control over financial reporfimgthe Company; of management’s assessment @ftbetiveness of the Compaisyinterna
control over financial reporting as of its year-aarttl of the framework used by management to ealina effectiveness of the Company’
internal control over financial reporting.

In June 2008, the SEC approved a one year exten$ithe compliance data for smaller public compariemeet the Section 404 (b) auc

attestation requirement of the Sarbanes-Oxley égarding the Company‘internal control over financial reporting on whnetit believes th
the Company has maintained, in all material resp&dtective internal control over financial repogt
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In 2007, the FASB issued the following:
- SFAS No. 141: (Revised 200" Business Combinatio”
- SFAS No. 159" The Fair Value Option for Financial Assets and Fingl Liabilities”
- SFAS No. 160" Noncontrolling Interest in Consolidated Financiahf&ment”
In 2008, the FASB issued the following:
- SFAS No. 161" Disclosures about Derivative Instruments and Heddhativities
- SFAS No. 162" The Hierarchy of Generally Accepted Accounting Eiptes”
- SFAS No. 163" Accounting for Financial Guarantee Insurance Cowote”
Management has reviewed these new standards deddsethat they have no material impact on thenfifed statements of the Company.
N. Reclassification
For comparative purposes, certain prior period clidated financial statements have been recladsificonform with report classifications

the current year.

2. GOING CONCERN

The accompanying consolidated financial statemkeat® been prepared in conformity with generallyepted accounting principles, wh
contemplate the continuation of the Company asiaggooncern. The Company reported an accumulatéditdef $49,511,884 and hac
stockholder’s deficit of $1,358,504 at DecemberZ108.

In view of the matters described, there is subigthdbubt as to the Company's ability to contingeaagoing concern without a signific
infusion of capital. At December 31, 2008, the @amy had no operations. In view of the matters rilesd, there is substantial doubt a
the Company's ability to continue as a going cameégthout a significant infusion of capital. Thesan be no assurance that managemen
be successful in implementing its plans. The firgnstatements do not include any adjustments riight result from the outcome of t
uncertainty.

We anticipate that we will have to raise additiocapital to fund operationsover the next 12 months. To the extent that weregeired t
raise additional funds to acquire properties, ancbver costs of operations, we intend to do through additional public or private offeril
of debt or equity securities. There are no commaitts or arrangements for other offeringspiace, no guaranties that any such
financings would be forthcoming, or as to the ewhany such financings. Anyuture financing may involve substantial dilutianexisting
investors . We had been relying on our common stocgay third parties for services whiclinas resulted substantial dilution to exis
investors.

3. INCOME TAXES

Deferred income taxes are reported using the iighihethod. Deferred tax assets are recognizediéaiuctible temporary differences
deferred tax liabilities are recognized for taxatdenporary differences. Temporary differences & differences between the repo
amounts of assets and liabilities and their taxeba®eferred tax assets are reduced by a valuatlowance when, in the opinion
management, it is more likely than not that someiqo or all of the deferred tax assets will notrbalized. Deferred tax assets and liabil
are adjusted for the effects of changes in tax lamdsrates on the date of enactment. Currentgrdaccumulated deferred tax benefit a
effective Federal income tax rate of 34% is $17,829,and $17,650,659 respectively and a valuatilonvance has been set up for the
amount because of the unlikelihood that the accatadldeferred tax benefit will be realized in thiufe.

At December 31, 2008, the Company had availablertddand state net operating loss carryforwards umtimg to approximate
$49,511,884 that are available to offset futudefal and state taxable income and that expiraiious periods through 2028 for federal
purposes and 2015 for state tax purposes. No ibdrasf been recorded for the loss carryforwards, atilization in future years may
limited under Sections 382 and 383 of the InteReenue Code if significant ownership changes twaeeirred or from future tax legislati
changes

The following table sets forth the significant camngnts of the net deferred tax assets for operatitie US as of December 31, 2008 and
2007.
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2008 2007

Net operation loss carry forwa $ 49,511,88 $ 53,071,50
Total deferred tax asse 16,440,38 17,650,65
Less: valuation allowanc (16,440,38) (17,650,65)
Net deferred tax asse $ - $ -

The provision for income taxes on income consiéth® following for the years ended December 30&8and 2007:

2008 2007
US Current Income Tax Expense (Bene $ 1,210,271 $ (5,102,42)
Federal $ 1,210,271 $ (5,102,42)
State - -
Total Provision for Income Ta $ 1,210,270 $ (5,102,42)

The following is a reconciliation of the provisidar income taxes at the U.S. federal income taz tatthe income taxes reflected in
Consolidated Statements of Operations:

December 31 December 31
2008 2007
Tax expense (credit) at
statutory rat-federal (e (e
State tax expense net of
federal tax (6) (6)
Valuation allowance 40 40

Tax expense at actual rat - -

4. PROFESSIONAL FEES

Professional fees, during the years ended Dece81het008 and 2007, amounted to $191,371 and $&809respectively. The professia
fees in 2008 are related to normal operations fargjioutside consultants and attorneys) excepthirexception noted below. In 2007
higher expense is predominately related to comguligreements entered into in 2006 and on Jandai3007, with related parties.

During the year ended December 31, 2008 the Comisangd 20,000 shares to ROBOCO as consideratiqufohasing specific oil and ¢
properties. The Company never completed the tcdiosaand wrote-off the shares to professionalisesstotaling $22,500.

During the year ended December 31, 2007 and 28@6Company issued shares in exchange for profeddies to various consultants un
separate agreements. The shares issued were \altleel fair market value pursuant to EITF- B&-The Company issued 1,710,800 st
during the year ended December 31, 2006. Fair mhaekee of the shares was recorded at $28,798,60@vas expensed over the term of
services provided. $21,164,750 was expensed dthiengear ended December 31, 2006 and the balar®& 83,750 was recorded as pre
consulting to be amortized as the services arepagd.

During the year ended December 31, 2007, the Coyisaned 630,205 shares to various consultantsrisgg@rate agreements and va
them at $528,348. $387,500 of the total amountiniéially recorded as prepaid consulting.

All of the consulting agreements were completedrduthe year ended December 31, 2007 and the prepaisulting of $8,021,250 w
amortized to professional fees expense.

5. ACCRUED EXPENSES

As of December 31, 2008, the accrued expenses tsargirthe following:

2008 2007
Accrued consulting fe $ 0 $ 102,50(
Accrued audit fee 30,00( 25,00(
Accrued dispute settleme 13,00( 13,00(

Accrued payroll taxe 0 1,285,65



Accrued compensation costs 2,41°F 6,374
TOTAL $ 45,41 $ 1,432,52!
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6. EQUITY TRANSACTIONS

The Company is authorized to issue 30,000,000 sh#freommon shares with a par value of $.001 pareshThese shares have full vo
rights. There were 12,597,279 issued and outstgrait of December 31, 2008.

The Company is also authrorized to issue 1,000sb@0es of preferred stock. Tate, the Company has not filed any manner of desigy
of rights with the State of Nevada and has no prefieshares outstanding.

A. Issuance of Common Stock

On January 11, 2007 the company entered into ageagnt with Summitt Oil and Gas, Inc., also arliafé of the Company, wherein 1
Company memorialized its obligation to pay Sumi$850,000 by December 31, 2007 for monies owed taritt. The Company also ge
Summitt the right to convert all or part of thisbtlénto shares of the Company's common stock dt fed share, which right Summitt |
exercised. As a result of this conversion, Summis issued 350,000 shares of the Company's comtook, sn restricted form, and t
Company has extinguished the debt of $350,000 oweS8ummitt. The company recorded a beneficial eosion of $350,000 on t
note. The Company extinguished the debt of $3%D@0the related party on conversion of the notd eectorded $350,000 as inte
expense. Additionally, the Company entered intomsalting agreement with Summitt wherein the Compegreed to pay Summitt $450,(
and issue Summitt five million shares of the Conysmeommon stock, in restricted form, in considerafor Summitt's services throu
December 31, 2007. During the twelve month periodeel December 31, 2007 the Company amortized $6680,Gonversion of this de
into stock is at the discretion of Summitt and @@mpany does not have the right to initiate theveosion.

In April, 2007, pursuant to the terms of a consulting agregniiee Company issued 1,000 shares of its comnuwk $0 Claudia J. Zame
attorney. The Company recorded the transactigheafair market value of shares of $24,000, recogphi$10,000 of expense in April, 2(
and recorded and additional $10,000 of expenseane,2007. At September 30, 2007 the prepaid esepesas fully amortized and there \
$0 of prepaid legal fees on the balance sheet.

In April, 2007, pursuant to the terms of a consgjitagreement, the Company issued 1,000 shares obiihmon stock to Stephen Tay
consultant. The Company recorded the transactitmedair market value of shares of $48,000. fiiieb48,000 was expensed in April 20!

In April, 2007, pursuant to the terms of a consgjtagreement, the Company issued 10,000 shards obinmon stock to Dieu Vuor
consultant. The Company recorded the transactidheafair market value of shares of $180,000. fithle$180,000 was expensed in A|
2007.

On June 6, 2008, Gulf Onshore, Inc. (the “Compangfjtered into an Asset Purchase Agreement (theedgent”)with K&D Equity
Investments, Inc., a Texas corporation (“K&DUQnder the terms of the Agreement, the Company agétjuire, though Curado Ene
Resources, Inc., working interests in ten (10)gdls and mineral leases (the “Leasésated in Texas, with Net Revenue Interests (N).k
these leases ranging from 75% to 84.76%. Gulf & 10,000,000 shares of its $.001 par value comrstock for the Leases. K&D
currently the owner of 9,700,000 shares of the Camgis common stock, and its president, Jeffrey Joycaniofficer of the Company. K&
currently owns approximately 77% of the Compang&®ied and outstanding shares.

On June 6, 2008, the Company entered into a StockhBse Agreement (“SPARith South Beach Live, Inc., a Florida corporatioo
purchase 100% of the common shares of Curado Efeggurces, Inc., a Texas corporation (“Curaddlrado is registered with the Te
Railroad Commission as an oil and gas well operatod is the operator for the Leases. The Compasyalgreed to issue South Bea
promissory note for $250,000, payable in 1 yeatQf interest. The Fair Market Value (“FMVYf net assets of Curado at the time of
transaction were $142,909. This generated an anad@oodwill of $107,091 which was reflected iretbonsolidated financial statements.

On June 13, 2008, the Company issued 500,000 sbiitss$.001 par value common stock to South Beéae, Inc., a Florida corporation,
pursuant to the terms of an October 4, 2007, PsonysNote. Under the terms of the Note, the Compaas released from $50,000 of the
principal obligation under the Note in exchangeifsuance of these shares. Provisions of the &tetéully disclosed in the CompasyForm
10-KSB, filed on April 10, 2008.

In June and September 2008, pursuant to the term®orchase and Sale Agreement with ROBOCO ENERRBGE,, the Company issued a
total of 20,000 shares in consideration for thétrig purchase certain oil and gas properties. Gtmpany never consummated the agree
and wrote-off the shares totaling $22,500.

B. Warrants

A summary of the warrant activity for the perioddled December 31, 2008 is as follows:
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Weighted Aggregate

Warrants Average Intrinsic

Outstandinc  Exercise Pric Value
Outstanding, December 31, 20 18,00 $ 67.0C $ =
Granted -
Forfeited / Cancele -
Exercisec - - -
Outstanding, December 31, 2C 18,000 $ 67.0C $ =

The weighted average remaining contractual liferafrants outstanding is 2.10 years at Decemhe2(@17.

Outstanding Warran Exercisable Warrani
Range of Exercise PriceNumber Average Remaining Average Exercise Price Number
Contractual Life
$0.67 18,000 1.10 $67.00 18,000

The Company estimated the fair value of each stakant at the grant date by using the Black-Shof#ion-pricing mode.

The weighted-average assumptions used in estimtiagair value of warrantsgranted during the year ended December 31, 2008 aldth
the weighted-average grant date fair values, aerf®llows.

2008 2007
Expected volatility 80.0% 80.0%
Expected life in year 5 years 5 years
Risk free interest rai 5.07% 5.07%
Dividend yield 0% 0%

C. Employee Options

On April 3, 2006, the Board of Directors of thermany authorized and approvethe adoption of the 2006 Stock Option Plan effes
April 3, 2006 (the "Plan"). The Plan is administ by the duly appointed compensation commitiee Plan is authorized to grant sto
options of up to 2,500,000 shares of the Company®mmon stock. At the time a stock option immged under the Plan, the
compensation committee shall fix and determireedkercise price and vesting schedules at wsich shares of emmon stock of tt
Company may be acquiredAs of December 31, 2008 and December 31, 2007 ptiorss to purchase the Company's common stock
been granted under the Plan.

There were no options outstanding at December (18.2

In September, 2006, the Board of Directors ofGlmenpany authorized and approved the adoption o2@@61 Consultants and Employe
Service Plan effective September 7, 2006 (the "Glteasts Plan"). The Plan is administered by thdy dappointed compensati
committee. The Plan is authorized to grant stqaioas and make stock awards of up to 38,000 stadrdee Company's common stock.
the time a stock option is granted under fen, the compensation committee shall fix aatemnine the exercise price and vesting
schedules at which such shares of common stothkeo€Company may be acquired. The Consultants Wémnregistered on September
2006 and as of December 31, 2006 a total of 37s8@0es had been issued and granted under the @orisi?lan. During 2008 and 2007
additional shares were issued.

7. RELATED PARTY TRANSACTIONS

On October 4, 2007, the Company entered into ateft Credit agreement with South Beach Live, [(i8outh Beach”);Michele Sheriff, .
director and Secretary of the Company, is an affao& director of South Beach. The lineeoédit has a maximum of $100,000 and b
interest at 10% per annum, payable quarterly. aheunt due at December 31 2008 was $0 as the lealeax converted to stock during
fiscal third quarter ended September 30, 2008;nduthe entire year, South Beach advanced a tot#i98f000 to the Company. 1
Promissory Note has conversion features that peBwitth Beach to convert amounts owed at $.10 paresfpostsplit) and therefore
deemed dividend of $89,717 was recorded of whiclw&® recorded in the three month period ended Dieeei, 2008. On June 13, 2(
the Company issued 500,000 shares of its $.00¢gdae common stock, and on September 3, 2008 thep@oy issued 490,000 shares c
$.001 par value common stock to South Beach putdoahe terms of the Promissory Note. Under grens of the Note, the Company \
released from all of the principal obligation untlez Note in exchange for issuance of these shares.
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On June 6, 2008, the Company entered into a StanthBse Agreement (“SPAWith South Beach to purchase 100% of the commores
of Curado Energy Resources, Inc., a Texas corpordtCurado”).Curado is registered with the Texas Railroad Corsimisas an oil and g
well operator, and is the operator for the Lea$be. Company issued South Beach a promissory note2f0,000, payable in 1 year at 1
interest. The Fair Market Value (“FMV'9f net assets of Curado at the time of the trafmastere $157,040. This generated an amou
Goodwill of $92,960 which is reflected in the colidated financial statements. Also on June 6,82@88e Company entered into an A:
Purchase Agreement (the “Agreement”) with K&D Eguibvestments, Inc., a Texas corporation (“K&DJeffrey Joyce, a director a
President of the Company, is an officer of K&D. léndhe terms of the Agreement, the Company acquihedigh Curado Energy Resour:
Inc., working interests in ten (10) oil, gas andheral leases in Throckmorton and Shakelford Coxa$eGulf paid K&D 10,000,000 shares
its $.001 par value common stock for the Leases.

In October 2008, the Company and SBL entered intdeacord and Satisfaction Agreement. Under thegeof the Agreement, South Beach
released the Company from any further obligatiodeurihe parties’ $250,000 Promissory Note in exgkéor an assignment of the
Company’s interest in a (currently) npneducing oil well, the Putham M, located in Throukton Co., Texas, and a surrender of any cla
shares of Curado Energy Resources, Inc., the Coyigpamolly-owned subsidiary, currently held by Seieach under a Security
Agreement. The Company is advised that South Bbaslexercised its rights to these shares and stgliee-registration thereof.

On March 25, 2009 Summitt Oil & Gas, Inc. (SUMMITand 364 Melissa, Ltd. (MELISSA) entered into agharse and sale agreement
whereas SUMMITT agreed to assign its rights witbpect to debt of $814,742 plus accrued interebt@aaell 400,000 shares of restricted
stock for a total of $50,000. The debt comprisesSecured Convertible Note issued on January(,,20 the amount of $650,000, further
advances of $164,742 (total $814,742) and accntedesst of $136,346.

NOTE 8— COMMITMENTS AND CONTINGENCIES
A. Legal

The Company is periodically involved in legal aooand claims that arise as a result of eventsott@tr in the normal course of operatis
The Company is not currently aware of any formghleproceedings or claims that the Company believiishave, individually or in th
aggregate, a material adverse effect on the Con'méingncial position or results of operations.

B. Operating Lease

The Company currently leases office space at 4316yWPost Road, Addison, Texas 75001. The lease dase year lease for $1,000
month and expires on May 31, 2009. The Compangpt€ommitted to any additional lease obligations.

C. Liabilities

The Company had a collection notice for $87,18atesl to legal billings in 2006 that had not beeoleal. The amount was recorded in
third quarter of 2007. The billings were relatedatquisition work that was never completed. ThenBany contends that the agreement
not with Gulf Onshore, Inc. but with a potentiabater and therefore believes that the accruabisircessary. .

On December 19, 2006, Empire Relations Group IHEmpire”) filed an arbitration claim against the Company onmection with

consulting agreement entered into by and betweerCttmpany and Empire on September 28, 2006. Aratibn award in the amount
$13,000 was issued against the Company on Marck007, which also provided for interest at the rafenine percent per annu
commencing 30 days after the date of the awarctantinuing until paid in full. The amount has bescrued in the accompanying financi

Included in “Accounts payable” on the consolidatatance sheet at December 31, 2008, the Comparpalyables totaling $250,000 to two
former directors and one attorney, that were irediin 2006 and 2005, respectively.

« The attorney represented a former related partynitheas in negotiations to acquire the Compan20A5. The Compang’positiot
is that this is not its liability as it did not cpact the attorney and will pursue a legal opinim2009 to reverse the liabilit

« The former directors were awarded severance agrgsnre June 2006 shortly before resigning from @wmpany. The severar
and other fees totaled $81,250 for each directornftotal of $162,500. The severance was not inmtelgt paid and there has b
no correspondence concerning payment since thgnesk The states statute of limitations expiredune 2010 and the Compe
at that time, will accordingly adjust the liabiéis to $0 if no demand is receiv

Included in “Accounts payabledn the consolidated balance sheet at December08B, 2he Company also has payables totaling $7Q
various vendors incurred in 2005 through 2007.

« There is $30,000 balance to a former related ghet has not been resolved. This liability waumed in 2005 and there has b
no correspondence with the vendor since the sigaiirige contract and unless the vendor contact€tmapany, we will according
adjust the liability to $0 in compliance with thiate statutes of limitations of four years, in Geioof 2009

« There is $12,175 to a former consultant that iesolved. This liability was incurred in 2005 ahére has been no correspondt
with the vendor since the liability was incurreldh. the event the vendor does not contact the Compea will accordingly adjust tt
liability to $0 in compliance with the state stasiof limitations of four years, in December of 2C

« There is approximately $28,000 of other smaller agdd payables that the Company will also woitein future periods using tl



applicable stature of limitations as a gui
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The Company is periodically involved in legal aoscand claims that arise as a result of eventsot@tr in the normal course of operatis
The Company is not currently aware of any othemfairlegal proceedings or claims that the Compatig\yes will have, individually or in tt
aggregate, a material adverse effect on the Con'méingncial position or results of operations.

NOTE 9—- EXTINGUISHMENT OF DEBT

On March 21, 2008 the Board of Directors determitied it was in the best interest of the Compary ismshareholders to void the contri
of two former directors and extinguish the assedidiability and related accrued payroll taxes.e Tontracts originated in 2006 and callec
the issuance of restricted common stock in the arnofu$5,000,000. During 2006 a liability for $8@000 and $1,285,651 of related acc
payroll taxes was recorded. Accordingly, during tivelve months ended December 31, 2008, managdmsmiecorded a nonrecurring ¢
in the amount of $6,285,651.

NOTE 10- FAIR VALUE OF FINANCIAL INSTRUMENTS

In September 2006, the FASB issued SFAS 157, Faline/Measurement. SFAS 157 defines fair valuepéiskees a framework for measur
fair value in generally accepted accounting pritesmnd expands disclosures about fair value measnts. SFAS 157 was effective for
financial assets and liabilities on January 1, 2008 FASB delayed the effective date of SFAS 1&74ll non-financial assets and non-
financial liabilities, except those that are redagd or disclosed at fair value in the financiatsments on a recurring basis (at least anni

to fiscal years beginning after November 15, 2008.

SFAS 1575 valuation techniques are based on observableuaobiservable inputs. Observable inputs reflectileadbtainable data fro
independent sources, while unobservable inputeaefbur market assumptions. The Standard clasdifiese inputs into the followil
hierarchy:

Level 1 Inputs — Quoted prices for identical instants in active markets.

Level 2 Inputs -Quoted prices for similar instruments in active keds; quoted prices for identical or similar instients in markets that ¢
not active; and model-derived valuations whose tapwe observable or whose significant value dsiege observable.

Level 3 Inputs — Instruments with primarily unohsssle value drivers.

As of December 31, 2008, the Company did not haydrstruments subject to valuation under SFAS 157.
NOTE 11- SUBSEQUENT EVENT¢

On March 30, 2009 the Company announced it acquhrecassets of Cannex Therapeutics, LLC., (CANNBR>Qalifornia based private
held company in the forefront of the developmentnefdical cannabis based pharmaceutical produdts. aset purchase agreement incl
all intellectual property rights, formulas, patentsademarks, client base, hardware and softwartiping to Cannex's pharmaceut
cannabis research & development business. Alotig thhe Cannex asset purchase the Company appdhee W. Kubby as Presiden
CEO, Richard Cowan as Director & CFO, and Roberakhede Ph. D., as Director & Chief Science Officer.

The acquisition was completed in association wit& © Equities, Inc. (KDE), the Comparg/majority shareholder. The parties agreec
the Company and KDE will pay CANNEX 10,600,000 &ain consideration for the acquired assets. KhEdliver 8,500,000 shares, ¢
Gulf will issue 2,100,000 shares. On March 30,20® Company issued CANNEX 2,100,000 shares.

On March 25, 2009 Summitt Oil & Gas, Inc. (SUMMITahd 364 Melissa, Ltd. (MELISSA) entered into aghase and sale agreen
whereas SUMMITT agreed to assign its rights webpect to debt and to sell 400,000 shares of ce=drstock for a total of $50,000. 1
debt comprises the Secured Convertible Note issnedanuary 5, 2007, in the amount of $650,000,uectinterest of $136,346 and furt
advances in the amount of $164,742.

On March 31, 2009, ROBOCO returned 10,000 shaaghle Company had writtesff in 2008 in relation to a deposit for an oil agas leas
purchase. The 10,000 shares were valued at $27xDritten-off to consulting expenses.
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EXHIBIT 14.1

Code of Ethical and Professional Standards of Gu& Gas, Inc. and Affiliated Entities

Core Principal:

Gulf Onshore, Inc. and its related affiliates ("Guill conduct its business honestly and ethigallherever we may conduct business. We
will constantly improve the quality or our servicesoducts and operations and will maintain a rafiem for honesty, respect, responsibility,
integrity, trust and sound business judgment. Mgdll or unethical conduct on the part of the @ffic employees or affiliates is in the
company's best interest. National Healthcare Tdolggawill not compromise its principles for shoerin advantage. The ethical performance
of this company is the sum of the ethics of the rmueth women who work here. Thus, we are all expeatidre to high standards of personal
integrity.

Offices and employees of Gulf must never permiirthersonal interest to conflict, or even appeacdoflict, with the interest of the compal
its clients or affiliates. Officers, managers angpéoyees must be particularly careful to avoid espnting Gulf in any transaction with others
with whom there is any outside business affiliatimmelationship. Officers and employees shall dwaing their Gulf contacts to advance
their private business or personal interests atxipense of Gulf, its clients or affiliates

No bribes, kickback or other similar remuneratiorconsideration shall be given to any person oanization in order to attract or influen
business activity. Officers and employees shalichgdts, gratuities, fees, bonuses or excessivergminment in order to attract of influence
business activity.

All Employees at Gulf are expected to exhibit:

o Individual leadership as a role mode for maintajrihe highest standards of ethical conduct;

0 Maintain a high level of trust for all;

o Protect the interests of all our employees, $twders and customers as well as our professiatediity; and

0 Be professional, we are ethically responsiblgofomoting and fostering fairness and justice fboar employees, shareholders and
customers at Gulf.

Intent:

GULF Employees:

0 To set the standard and be an example for others;

o To earn individual respect and increase our bilgiwith those we serve;

o To avoid activities that are in conflict or mgypaar to be in conflict with any of the provisiarfsour Code of Ethical and Professional
Standards of Gulf Onshore, Inc. and Affiliated Hes; and

o To build trust among all Gulf constituents by rimaizing the open exchange of information, whilgrehating anxieties about inappropriate
and/or inaccurate acquisition and sharing of infation.




Ethical and Professional Guidelines:

1. Be ethical; act ethically in every professioimaraction;

2. Question pending individual and group actiongmwhecessary to ensure that decision are ethidedt@nimplemented in an ethical manner;
3. Seek expert guidance if ever in doubt abut thie @ropriety of a situation;

4. Through teaching and mentoring, champion thelkbgwnent of others as ethical leaders in the psafasand in organizations;
5. Treat people with dignity, respect to foster@kvenvironment free of harassment, intimidatiarg anlawful discrimination;
6. Acquire and disseminate information throughegthand responsible means;

7. Ensure only appropriate information is usedenision affecting any relationship at Gulf;

8. Investigate the accuracy and source of inforonatiefore allowing it to be used in business relakecisions;

9. Safeguard restricted or confidential informatidrGulf as well as its customers and vendors; and

10. Comply with all published polices at Gulf.

Violations of this Ethical and Professional Stamidanf Gulf, Inc. and Affiliates:

Violations may result in disciplinary action updod including termination. Examples of violationslude but are not limited to the
following:

0 Accessing client, competitor's sites using unauidlked identities without verbal or written autteaiion, logging-on as another person,
employee, or entity without verbal and or writtertteorization is prohibited;

o Allowing obscene, profane or offensive materiad é|anguage to be transmitted over any Gulf compatiin system electronic, voicemai
and/or in person. Also messages, jokes or formshwiblate any of our Gulf policies including budtdimited to our harassment policy,
security, email, and/or creates an intimidatindpastile work environment is prohibited,;

o Distributing company confidential messages tepenel outside Gulf is prohibited;

0 Accessing or using the intellectual property mbther in a way that infringes on the holders sghtprohibited;

0 Breaking into the system or unauthorized usepdssword /mailbox is prohibited; and

o Broadcasting unsolicited personal views on sppialitical, and religious or other non-businedater] matters is prohibited.




Responsibility for Ethical and Professional Staddaat Gulf, Inc. and Affiliated Entities:

The management is responsible to ensure compligiticethis policy. When issues arise, managemelitdsal directly with the officer or
employee in violation of these or other policied\attional Healthcare Technology.

Signature:

| have read and understand this three-page potic@arle of Ethical and Professional Standards of, Gud. and Affiliated Entities and |
understand that it will be placed in my employéde. fi

Print Employee's Name

Sign Employee's Name Date







EXHIBIT 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION

I, Steven W. Kubby, certify that:

1. I have reviewed this annual report on Form 16fIGULF ONSHORE, INC.

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacmit to state a material
fact necessary to make the statements made, indighe circumstances under which such statenveets made, not misleading
with respect to the period covered by this ameradeulial report;

3. Based on my knowledge, the financial statememis,other financial information included in thimended annual report, fairly
present in all material respects the financial don results of operations and cash flows ofbgistrant as of, and for, the
periods presented in this annual report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15 (e) arti1Eje) and internal control over financial repuogti{as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the smalsimess issuer and have:

a) Designed such disclosure controls and proceduresauwsed such disclosure controls and procedores tesigned unc
our supervision, to ensure that material infornmati@lating to the small business issuer, includitsy consolidate
subsidiaries, is made known to us by others withose entities, particularly during the periodnaihich this report is beir
prepared

b) Designed such internal control over financial réipgr, or caused such internal control over finahcgporting to b
designed under our supervision, to provide readenaksurance regarding the reliability of finanai@porting and tr
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the small businesgers disclosure controls and procedures and presémtéds report oL
conclusion about the effectiveness of the disclsoantrols and procedures, as of the end of thegeovered by this repc
based on such evaluatic

d) Disclosed in this report any change to the smadirmss issuer's internal control over financiabrépg that occurred durit
the small business issuer's most recent fiscalteuéhe small business issuer's fourth fiscal tguan the case of an ann
report) that has materially affected, or is reabbndikely to materially affect, the small busirsessuer's internal cont
over financial reporting; an

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimbernal control over
financial reporting, to the registrant’s auditorsldhe audit committee of registrant’s board oédiiors (or persons performing the
equivalent functions):

a) all significant deficiencies and material weaknssisethe design or operation of internal controlerofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; anc

b) any fraud, whether or not material, that involveanagement or other employees who have a significalet in the
registran’'s internal control over financial reportir

Date: April 15, 2009

[s/ Steven W. Kubby

Steven W. Kubby
President and Chief Executive Officer







EXHIBIT 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION

I, Richard Cowen, certify that:

1. | have reviewed this annual report on Form 16fKGULF ONSHORE, INC.

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacmit to state a material
fact necessary to make the statements made, indfghe circumstances under which such statemeete made, not misleading
with respect to the period covered by this ameradeulial report;

3. Based on my knowledge, the financial statememis,other financial information included in thimended annual report, fairly
present in all material respects the financial dom results of operations and cash flows ofgistrant as of, and for, the
periods presented in this annual report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15 (e) arti1Bje) and internal control over financial repuogti{as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the smalsimess issuer and have:

a) Designed such disclosure controls and proceduresauwsed such disclosure controls and procedores tesigned unc
our supervision, to ensure that material infornmati@lating to the small business issuer, includitsy consolidate
subsidiaries, is made known to us by others withose entities, particularly during the periodaihich this report is beir
prepared

b) Designed such internal control over financial réipgr, or caused such internal control over finahceporting to b
designed under our supervision, to provide readenaksurance regarding the reliability of finanai@porting and tt
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the small businesgers disclosure controls and procedures and presémtéds report oL
conclusion about the effectiveness of the disclsantrols and procedures, as of the end of thiegeovered by this repc
based on such evaluatic

d) Disclosed in this report any change to the smadirmss issuer's internal control over financiabrépg that occurred durit
the small business issuer's most recent fiscaltguéthe small business issuer's fourth fiscal tguan the case of an ann
report) that has materially affected, or is reabbndikely to materially affect, the small busiressuer's internal cont
over financial reporting; an

5. The registrant’s other certifying officer andave disclosed, based on our most recent evaluatioriernal control over
financial reporting, to the registrant’s auditorsldhe audit committee of registrant’s board oédiiors (or persons performing the
equivalent functions):

a) all significant deficiencies and material weaknssisethe design or operation of internal contralgrofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; anc

b) any fraud, whether or not material, that involveanagement or other employees who have a significalet in the
registran’'s internal control over financial reportir

Date: April 15, 2009

/s/ Richard Cowen

Richard Cowen
Chief Financial Officer










EXHIBIT 32.1

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report of Gulf Onshldinc. on Form 10-K for the period from January 2005 (Inception)
through December 31, 2008 as filed with the Selegriind Exchange Commission on the date hereof Rpeort”), the
undersigned, in the capacities and on the datésaited below, hereby certifies pursuant to 18 U.S€ttion 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that to the best of his knowledge:
1. The Report fully complies with the requiremesit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhggents, in all material respects, the financialdition and results of operation
of the Company.

/s/ STEVEN W. KUBBY
Steven W. Kubby
CEO
Dated: April 15, 2008

/s RICHARD COWEN
Richard Cowen

CFO

Dated: April 15, 200¢

This certification accompanies the Report purstastection 906 of the Sarbanes-Oxley Act of 2002 sirall not, except to the
extent required by the Sarbanes-Oxley Act of 20@2jeemed filed by the Company for purposes of

Section 18 of the Securities Exchange Act of 1834amended.







