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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reported): Mrch 6, 2008

Gulf Onshore, Inc.

(Exact name of registrant as specified in its arart

Nevada
(State or other jurisdiction of incorporation oganization)

01-28911 91-1869677
(Commission File Numbe (IRS Employer Identification Numbe

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

Address of principal executive offices)
972-450-5995
(Registrant’s telephone number, including area fode
Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:
O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:2
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

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

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

Item 2.01 Completion of Acquisition or Dispositionof Assets.

Acquisition of Oil, Gas and Mineral Leases

On June 6, 2008, Gulf Onshore, Inc. (“Compan™), entered into an Asset Purchase Agreement* Agreemer”) with K&D



Equity Investments, Inc., a Texas corporation (“K&DOn June 10, 2008, the Company closed the Agreeamehacquired, throug
its wholly-owned subsidiary, Curado Energy Resosyrtec., interests in ten (10) oil, gas and minkrases (the “Leases”) located in
Throckmorton Co. and Shackleford Co., Texas, NmtdRue Interests (N.R.l.) in these leases, inctydiells already producing on the
Leases, range from 75% to 84.76%. The transawtamclosed on June 10, 2008, with an effective ftaitpurposes of Texas Railroad
Commission reporting and oil and gas revenue rexegffective June 1, 2008.

Gulf has paid K&D 10,000,000 shares of its $.00dy@due common stock for the Leases. K&D is cutfgethe owner of 500,000
shares of the Company’s common stock, and its geasi Jeffrey Joyce, is an officer of the CompakigD now owns approximately 88% of
the Company’s issued and outstanding shares.

The Company closed the Agreement upon completideasie assignment transfers but prior to delivéry IBair Value/Reserve
Report prepared by a qualified reservoir engine@cicordance with SEC Regulation S-X Part 210.4)10(he Company has been advised
that completion of the SEC-compliant report wikeaup to 60 days, and determined to rely on thénpireary report referenced in its June 3,
2008, press release. There are no contingeneie®ts or claw-backs due to the delay in obtaittiegeport; the transaction is closed.

The Company expects to have the Fair Value/Redeeport completed so as to file it with its nextidt0-QSB in mid-August
2008. In the interim, shareholders and prospedtivageholders should note that the preliminarynteépaot SEC-compliant and any
assumptions and conclusions therein, while deemlébte by management, are subject to adjustments.

A copy of the Agreement with exhibits is attacheddto.
Acquisition of Lease Operator

On June 6, 2008, the Company entered into a StohBse Agreement (“SPA”) with South Beach Live, Jm Florida corporation,
to purchase 100% of the common shares of Curadmigesources, Inc., a Texas corporation (“Curadd@he transaction was closed on
June 10, 2008, simultaneous with Curado’s acqaisidf the Leases from K&D. Curado is registerethwhe Texas Railroad Commission as
an oil and gas well operator, and is the operatotife Leases. The Company has issued South Beemtvertible promissory note for
$250,000, payable in 1 year at 10% interest.

A copy of the SPA and Promissory Note is attachergto.

Item 3.02 Unregistered Sales of Equity Securities.

As referenced above, the Company acquired appraeiynd, 200 acres of oil, gas and mineral leasas & D in exchange for
10,000,000 shares of newly-issued $.001 par valuenon stock.

On June 13, 2008, the Company issued 500,000 sbiitesh.001 par value common stock to South Beaed, Inc., a Florida
corporation, pursuant to the terms of an Octob@08;7, Promissory Note. Under the terms of theeNifte Company was released from
$50,000 of the principal obligation under the Nistexchange for issuance of these shares. Praogisibthe Note are fully disclosed in the
Company’s Form 10-KSB, filed on April 10, 2008.

Item 5.01 Changes in Control of Registrant.

As noted above, the Company issued 10,000,000sbéits $.001 par value common stock to K&D inleege for the Leases
acquired through Curado; K&B'president, Jeffrey Joyce, is an officer of thenfany. As a result of this transaction, K&D owiis5D0,00(
shares of the Company’s common stock, comprisipgceqmately 88% of the 11,327,261 total sharesnded as issued and
outstanding. There are no arrangements regard®igf <Kownership subject to reporting under Regulat#®B Item 403(c).

Item 8.01 Other Events

On June 3, 2008, the Company issued a press raleaserning its acquisition of the Leases. A copthe press release is attached
as an exhibit hereto.

The Company has moved its offices. The new addse$310 Wiley Post Rd., Ste. 201, Addison, TX 0b0
Item 9.01 Financial Statements and Exhibits

The Company expects to file financial statemerftecting the Curado acquisition with its 2Q Form3B, and in no event later than
71 days from the date of this initial report.

Exhibits
10.1 Material Contract (Asset Acquisition Agreement watkhibits)

10.2/21 Material Contract/Subsidiary (Security Purchasee®gnent with Promissory Not



99.1 Press Releas
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SIGNATURES

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

June 15, 200 Gulf Onshore, Inc

/s/ Dean Elliot
Dean Elliot, Vice-Presiden










ASSET ACQUISITON AGREEMENT

This Asset Acquisition Agreement (thedgreement”) is effective this g" day of June 2008, by and between Gulf Onshore, énc.
Nevada corporation whose address is 15851 Dalldsv@g, Suite 190, Addison Texas 75001 (“Purchaser”and K&D Equity Investment:
Inc., a Texas corporatigrwhose address is the same (the “Seller”). SefldrRurchaser are sometimes together referred ¢nhas the “
Parties”.

a. Whereas, Seller owns or is the assignor of certain oil gad leasehold interests located in ThrockmortahStrackelford Countie
Texas (the “Leases™and related production assets more fully descritmedhe exhibits hereto. Legal descriptions areostir
Exhibit“A” attached herett

b. Whereas, Seller desires to sell and Purchaser desirexdaire these interests and related assets on thes tend conditior
hereinafter providec

C. Whereas, Purchaser is currently under contract to purci&§8s of the issued and outstanding stock of Cukatkergy Resource
Inc., a Texas corporation that serves as the apeodithe Leases. The purchase of this stockdsralition to the performance
Purchaser on this agreeme
NOW, THEREFORE , for and in consideration of the mutual covenamd agreements hereinafter set forth, Seller amchBse

hereby agree as follows:

ARTICLE 1 —DEFINITIONS

1.1 “Agreement” shall mean this Asset Acquisition, as amendechftime to time, between Seller and Purchaser.
1.2 “Arbitration Procedure " shall refer to the process for resolution of diggutetween the Partiesafter good faith negotiatiane
failed. All such disputes between the Parties Ishal submitted to a binding arbitration in accomamwith the rules of the Americ
Arbitration Association. Each Party shall selest arbitrator, and the two arbitratorsselected Isbladose a third arbitrator. If either Pe¢
fails to select an arbitrator within ten (10) dafsits receipt of a written request for arbitratirom the other Party or if the two selec
arbitrators fail to select a third arbitrator withiifteen (15) days following the lattar'selection, the American Arbitration Associatidrali
make a selection; provided, however, that the thrlitrator so selected shall have a minimum of(i€)) years working experience in the
and gas industry. Judgment upon the award of thigration panel may be entered in any court of petant jurisdiction. Each Party s}
bear its own cost of arbitration.

1.3 “Assets” shall mean the following described assets anggnties (except to the extent constituting Excludesdets):

1

a. the Leases; ar
b. the Personal Property and Incidental Rig

1.4 “Environmental Obligations or Liabilities ” shall mean all liabilities, obligations, expengegxluding, without limitation,
all attorneys’ fees), fines, penalties, costs,nefgisuits or damages (including natural resourcgad@s) of any nature, including personal
injury, iliness, disease, or wrongful death, ass@d with the Assets and attributable to or resglfiom: (i) pollution or contamination of
soil, groundwater or air, on the Assets and angrotiontamination of or adverse effect upon theremvnent; (i) underground injection
activities and waste disposal onsite; (iii) cleanresponses, remedial, control or compliance costkjding the required cleanup or
remediation of spills, pits, ponds or lagoons, uidahg any subsurface or surface pollution causesligh spills, pits, ponds or lagoons; (iv)
noncompliance with applicable land use, permittewgface disturbance, licensing or notificationuiegments; and (v) violations of any
federal, state or local environmental or land ase |

15 “Leases’ shall mean, except to the extent constitutingl&cted Assets, any and all interests owned by Sefidrset forth

on Exhibit“A” along with any changes thereto, to this Agreemaliding its execution by mutual agreement of ttaeties), or which Seller
is entitled to receive by reason of any participatijoint venture, farm-in, farm-out, Joint OpengtiAgreement or other agreement, in and to
the oil, gas and/or mineral leases, permits, liesm®ncessions, leasehold estates, royalty indemstrriding interests, net revenue interests,
executory interests, net profit interests, workiimgrests, reversionary interests, fee and terneralrinterests, and any other interests of S
in Hydrocarbons, it being the intent hereof that lkgal descriptions and depth limitations setfamtExhibit“A” shall not be deemed to
restrict the interests assigned to the extentsihel interests are incorrect or incompletely deschj and conversely, that the term “Leases”
includes all of Seller’s right, title, and interéstthe interests described_in ExhitR” even though such interests may be incorrectly et

1.6 “Personal Property and Incidental Rights” shall mean all right, title and interest of Seilie and to or derived from the
following insofar as the same do not constitutel&oked Assets and are assignable and are attrieutaappurtenant to, incidental to, or u
for the operation of the Least



aall surface leases, surface contracts, easemégiés-ofway, permits, licenses, servitudes or other interi@sluding, but nc
limited to, those specifically describedExhibit“A”.

b.all equipment and other personal property, invantepare parts, tools, fixtures, pipelines, tankidv@s, appurtenances,
improvements situated upon the Leases and usedl@ifdr use in connection with the development peration of the Leases
the production, treatment, storage, compressi@tgssing or transportation of Hydrocarbons frorindhe Leases

c.all contracts, agreements, suspense accountstienidisiruments to the extent attributable to affieicéing the Assets in existence
Closing, including all Hydrocarbon sales, purchagathering, transportation, treating, marketingchexge, processing &
fractionating contracts, joint operating agreemeamid division orders; ar

d.originals of all lease files, land files, well fieproduction records, division order files, abdatitle opinions and contract fil:

insofar as the same are directly related to theségaincluding, without limitation, all seismic, alegical, geochemical ai
geophysical information and data, to the extentshah data is not subject to any third party retins.

ARTICLE 2 —AGREEMENT TO PURCHASE AND SELL

Subject to the terms and conditions of this Agremin&eller agrees to sell and convey to Purchaswt, Purchaser agrees
purchase and pay for the Assets.

ARTICLE 3 —PURCHASE PRICE AND PAYMENT

Subject to adjustment as set forth below, the msetprice for the Assets shall be 10,000,000 stdrdse Purchases’.0001 pe
value common stock.

ARTICLE 4 —REPRESENTATIONS AND WARRANTIES

4.1 Sellers Representations and Warranties. Seller represents and warrants to Purchaser asvill

a. Seller's Organization . Seller has been duly organized and is validistaxy and in good standing under the laws o
State of Texas, and is qualified to do businesdlijurisdictions where the nature of the Asseté®business so requires s
qualification.

b. Seller's Authority . Seller has the power and authority to enter amd perform the Agreement and to consummat

transactions contemplated hereby. The executiaglivedy, and performance by Seller of the Agreementd th
consummation of the transactions contemplated fehelve been duly authorized by all requisite caaporaction and tl
Agreement has been duly executed and delivered dbgrS This authority shall include express acklemlgements th
Seller's board of directors has approved this transactiom that the board will provide, prior to closégned boar
resolutions approving this transaction. Furtheem@&eller expressly acknowledges that Seller hasefied on any written «
oral representations by Purchaser or purchasagénts regarding any provision of this Agreemengany implied or expre
written or oral representatio

C. Enforceability Against Seller . This Agreement constitutes the legal and bindibigation of Seller, enforceal
according to its terms. The execution and delivezyeof by Seller does not, and the fulfillment aaegnhpliance wit
the terms and conditions hereof, will not resultha creation of imposition of any lien, chargeotirer encumbrance
the Assets

d. Seller's Title to Assets. To the best of Selles’knowledge, Seller has Defensible Title to theefssfree and clear
all liens, encumbrances, burdens, claims and detdditle of any kind. Seller approves the tittethe leases which ¢




being acquired. Seller is buying the leases iniAS IS condition.

e. Effective Leases. To the best of Selles’knowledge, the Leases are in full force and &ffee valid and subsistir
and collectively cover the entire oil and gas méhesstates in the lands covered by the Le:

f. Absence of Default. To the best of Selles’ knowledge, Seller is not in default under any emat contract ¢
agreement pertaining to the Asst

g. Lease Maintenance. To the best of Selles’knowledge, all royalties, rentals and other paymdue under the Lea:
have been properly and timely paid, and all coodginecessary to keep the Leases in force haveflilbeperformed.

h. Pending Contract: This contract is pending the successful completibithe purchase of 100% of the Stocl
Curado Energy Resources, Inc., on or before JUN@8.

i. Third Party Consents. To the best of Selles’knowledge, Seller has all right, power and aith¢o sell and conve
the Assets to Purchaser, without obtaining the eoinsf any third party or parties, with exceptidritem (h) above ar
without necessity of offering the Assets to anydigarty who holds a preferential right to purchémsesame

4.2 Purchasers Representations and Warranties. Purchaser represents and warrants to Selletlaw/$o

a.

Purchaser's Organization. Purchaser has been duly organized and is validtieg and in good standing under the law

the State of Nevada, and is qualified to do busiresll jurisdictions where the nature of the Asgar its business so requi
such qualification

Purchaser's Authority. Purchaser has the power and authority to enterand perform the Agreement and to consum

the transactions contemplated her




ARTICLE 5 —COVENANTS

5.1 Sellers Covenants. Seller covenants and agrees with Purchaser lasvol

a.

Exclusive Dealing. From and after the date of this Agreement unitisthg, except (i) as otherwise consented to bylrase
in writing; (ii) in connection with the communicatis required to comply with preferential rights gorchase; or (ii) th
termination of deadlines with other parties withamhSeller had previously communicated regardingptitehase of the Asse
Seller shall not either directly or indirectly tlugh a representative (i) provide information to g@®yson or representative
such person, which would assist such person iruatiag the prospects of purchasing the Assetsinftipte, encourage, soli
or respond to inquiries, offers, proposals, bidstber investigations by any person to acquiremdiny of the Assets (other tt
to indicate that the Assets are under contracséde); (iii) enter into or agree to enter into dransaction, the result of whi
would interfere, hinder, delay or materially chariige effect the transaction contemplated by thise@ment; or (iv) negotia
with any person with respect to such transac

Maintenance of Assets Between the Effective Time and the Closing, $eldl (i) act as a reasonably prudent operatc
cause the Assets to be produced, operated andaim@idtin a good workmanlike manner consistent itbr practices and
such manner as to continue the Leases in effedr@iog to their terms; (i) not abandon any of thesets; (iii) maintai
insurance now in force with respect to the Assétg; will pay or cause to be paid all costs and enges in connectir
therewith; and (v) perform and comply with all caaats and conditions contained in any of the Leasesall agreemer
relating to the Assets. Without Purchasertitten consent, Seller will not conduct or auth® any operation requiring appro
by working interest owners under applicable opetatagreements or requiring an expenditure of fiftéeousand dolla
($15,000.00) or more (for the 100% interest) foy amgle project, except in case of emerge!

Modification of Property Agreements. Without Purchases’ prior written consent, except as may occur inotttnary cours
of Seller’s business in accordance with its past practicglferShall not (i) enter into any new agreememtsammitments wit
respect to the Assets; (ii) will not modify or $ethny dispute arising out of any agreement redattinthe assets; and (iii) will r
encumber, sell, transfer, assign, convey, fatmer otherwise dispose of any of the Assets,ratien personal property whi
is replaced by substantially equivalent propertgarsumed in the operation of the Ass

Legal Compliance. Until the Closing, Seller shall comply with adiws, rules, regulations, ordinances and orderdl tdaal,
state and federal governmental bodies, author#igsncies and tribunals having jurisdiction over Alssets

Warranty Maintenance . Seller shall use its best efforts to cause &lrdpresentations and warranties of Seller cordain
this Agreement to be true and correct on and dseo€losing Date. To the extent the conditiong@dent to the obligations
Purchaser are within the control of Seller, Sedlaall use its best efforts to cause such conditioe satisfied on or prior to
Closing Date and, to the extent the conditions guleat to the obligations of Purchaser are not withé control of Seller, Sell
shall use its best efforts to cause such conditiote satisfied on or prior to the Closing D:

Natification of Breach . Seller shall promptly notify Purchaser (i) if argpresentation or warranty of Seller containethis
Agreement is discovered to be or becomes untru@)df Seller fails to perform or comply with angovenant or agreeme
contained in this Agreement or it is reasonablycgdated that Seller will be unable to perform onply with any covenant
agreement contained in this Agreem

5.2 Purchasers Covenants. Purchaser covenants and agrees with Seller lasviol

a.

Warranty Maintenance . Purchaser shall use its best efforts to caus¢hallrepresentations and warranties of Purc
contained in this Agreement to be true and comecand as of the Closing Date. To the extent tmlitions precedent to t
obligations of Seller are within the control of Bluaser, Purchaser shall use its best efforts tsecauch conditions to
satisfied on or prior to the Closing Date and @ ¢xtent the conditions precedent to the obligatiaf Seller are not within t
control of Purchaser, Purchaser shall use itsdfémts to cause such conditions to be satisfiedrgorior to the Closing Dat

ARTICLE 6 —ACCESS TO INFORMATION AND INSPECTIONS

6.1 Title Files. Promptly after the execution of this Agreemend amtil the earlier of five business days beforesirig, or July
2008, whichever is earlier, Seller shall permitdPaiser and its representatives at reasonable tor@sg normal business hours to exar
and, at Purchaser’s expense, make such copies &ellers office at their actual location, all abstractstidg, title opinions, title files
ownership maps, lease files, assignments, divisidars, payout statements and agreements pertamthg Assets as requested by Purch
insofar as the same may now be in existence atigkipossession of Seller.



6.2 Other Files. Promptly after the execution of this Agreemend antil the earlier of five business days beforesirig, or July
2008, Seller shall permit Purchaser and its reptasges at reasonable times during normal busihesss to examine and, at Purchaser
expense, make such copies of, in Sdleffices at their actual location, all productievell, regulatory, engineering, land, legal, acamg
seismic, geological, geophysical information, attteo information, files, books, records and datdgieing to the Assets as requested by
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Purchaser, insofar as the same may now be in egistend in the possession of Seller, excepting@n@nevaluations, reserve reports
any such information that is subject to the attgfrieent and work product privileges. No warramtfyany kind is made by Seller as to
information so supplied, and Purchaser agreesatihatonclusions drawn therefrom are the resultsafivn independent review and judgm

6.3 Inspections. Promptly after the execution of this Agreemerd antil July 1, 2008, Seller, subject to any neagshird
party operator approval, shall permit Purchaserign@presentatives at reasonable times and iatsible risk, cost and expense, to conduct
reasonable on-site inspections of the Assets.

ARTICLE 7 —ENVIRONMENTAL MATTERS,
ADJUSTMENTS AND TERMINATION

7.1 Site Inspections. Upon execution of and pursuant to the termsisfAlgreement, Purchaser shall have the right, at
reasonable times during normal business hourgrtduct its investigation into the status of thegibgl and environmental condition of the
Assets.

ARTICLE 8 —TITLE DEFECTS, TERMINATION AND ADJUSTMENTS

8.1 Definitions. For purposes hereof, the terms set forth belail Blave the meanings assigned thereto:

a. " Defensible Title”, subject to and except for the Permitted Encumbsaae hereinafter defined), means that Seller hek
title that (i) entitles Seller to receive not lébsn the net revenue interest shown on Exhibit ¢B'all oil and gas produce
saved and marketed from or attributable to the welinit indicates; (ii) obligates Seller to bele ttosts and expenses rela
to the maintenance, development and operationaf sell or unit in an amount not greater than tkpease interest of Sel
set forth in Exhibit “B” (unless Selles’net revenue interest therein is proportionatetyaase); and (iii) the Assets are free
clear of any liens, burdens or encumbrances okarg/or charactel

b. * Title Defect” shall mean any matter that causes Seller to hagatlan Defensible Title to any of the Assets ak®fClosin
Date. Absent waiver or modification of this Agreerhén writing by Purchaser, all title defects whilé removed on or befc
July 7, 2008, and the leases will be acquired @&ir'AS IS condition.

c. “Title Defect Property ” shall mean any Lease or portion thereof burddned Title Defect.

d. “ Permitted Encumbrances” shall mean any of the following matte

i. taxliens and mechanics’ liens for amounts notyet and payable.

ii. any liens or security interests created by laweserved with respect to the Assets for royalty,uspmental, other payme
obligations or created to secure compliance wighténms of the lease

iii. any valid, subsisting and applicable laws, rules @mlers of governmental authority.

8.2 Natice of Title Defects. On or prior to 5:00 p.m. on the July 1, 2008,dPaser may provide Seller with written notice of dritle
Defect Properties along with a description of thossters that, in Purchasgreasonable opinion, constitute Title Defects setting forth i1
detail Purchases’ calculation of the Title Defect Value for eactidDefect. Seller shall correct, at its sole @at expense, all or any port
of such Title Defects. The obtaining of clear tibea condition of the close of the transactioneaslagreed to otherwise by the Parti¢




writing, in which case Purchaser shall receive fiset to the Purchase Price for any and all defetish exist.

8.3 Title Warranty Limitation. SELLER CONVEYS ITS INTEREST IN AND TO THE ASSETS TO PURCHASER
SUBJECT TO ALL ROYALTIES, OVERRIDING ROYALTIES, BUR DENS AND ENCUMBRANCES, ABSENT ANY MANNER
OF WARRANTY. TITLE SHALL BE CONVEYED IN “AS IS"CON DITION.

ARTICLE 9 —CLOSING CONDITIONS

9.1 Seller's Closing Conditions. The obligations of Seller under this Agreemeetsubject, at the option of Seller, to the
satisfaction, at or prior to the Closing, of thé#dwing conditions:

a. all necessary consents of and filing with any staittederal governmental authority or agency retato the consummati
of the transactions contemplated by this Agreersbatl have been obtained, accomplished or waiverkp to the exte
that such consents and filings are normally obthiaecomplished or waived after Closil

b. as of the Closing Date, no suit, action or oth@cpeding (excluding any such matter initiate byiesekhall be pending
threatened before any court or governmental ageaeking to restrain Seller or prohibit the Closorgseeking damag
against Seller as a result of the consummatiohisfAgreement

c. as of the Closing Date, all of Purché s representations and warranties shall be true

d. as of the Closing Date, Purchaser shall have leedfiall of the terms, conditions precedent and namés imposed under |
terms of this Agreemen

e. Seller must obtain title to 100% of the issued antstanding shares of Curado Energy Resources di®@xas corporatiol

9.2 Purchaser's Closing Conditions.The obligations of Purchaser under this Agreementsabject, at the option of Purchaser,
to the satisfaction, at or prior to the Closingtte# following conditions:

a all necessary consents of and filings with anyestaitfederal governmental authority or agency iredgtio the consummatit
of the transactions contemplated by this Agreemseatl have been obtained, accomplished or waiveckpt to the exte
that such consents and filings are normally obthiaecomplished or waived after Closi

b. It is agreed that once the agreement is executgdhenfunds have been placed in deposit with estiader. That Seller wi
within five days execute an assignment of oil aad lgases to Purchaser, which Purchaser shaitre

ARTICLE 10 —CLOSING

10.1 Closing. The closing of this transaction (theCtosing ") shall be held at the offices of Purchaser Dallas, Texas, at 10:00 a
on July 7, 2008, or at such earlier date or pkecthe Parties may agree in writing (th€lésing Date”).

10.2 Seller s Closing Obligations. At Closing, except to the extent comprising thelikded Assets, Seller shall deliver to Purch
the following:

a. such assignment forms and other documents as masedpéred by applicable governmental authoritieasomabl
necessary to convey all of Se’s interest in the Assets to Purchaser in accordaitbethe provisions herea

b. exclusive possession of the Assi

C. Letter«-in-lieu of transfer orders in form acceptable to Sedled Purchase

d. such executed forms as are required by the releughbrities to effect a transfer of operationscathose Assets for which Sel
acts as operator; ai

f. any other documents reasonably deemed necess#ng Byurchaser to consummate the terms of this Aggae
g. Itis agreed that upon execution of this agreemenat Seller gives to Purchaser full access tdile, well data, informatiol

contacts and any other information necessary dweldases. Purchaser shall have the right to mapies of any and all data
requested



h. In the event that Seller is unable to deliver tocRaser a recordable assignment of the oil andegags, on or before July 7, 2C
It is agreed that after Purchaser has placed thehpse price, that Seller will cooperate with saleexecuting any and all drillir
permits or such other documents that are necessasvelop the lease

ARTICLE 11 —LIMITATION ON WARRANTIES AND REMEDIES

THE EXPRESS REPRESENTATIONS AND WARRANTIES OF SELLER CONTAINED IN THIS AGREEMENT ARE
EXCLUSIVE AND ARE IN LIEU OF ALL OTHER REPRESENTATI ONS AND WARRANTIES, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY REPRE  SENTATION OR WARRANTYWITH RESPECT TO THE
QUALITY, QUANTITY OR VOLUME OF OIL, GAS OR OTHER HY DROCARBONS IN OR UNDER THE LEASES, OR THE
ENVIRONMENTAL CONDITION OF THE ASSETS. THE ITEMS O F PERSONAL PROPERTY, EQUIPMENT,
IMPROVEMENTS, FIXTURES AND APPURTENANCES CONVEYED A S PART OF THE ASSETS ARE SOLD HEREUNDEF
“AS IS, WHERE IS, AND WITH ALL FAULTS” AND NO WARRANTIES OR REPRESENTATIONS OF ANY KIND OR
CHARACTER, EXPRESS OR IMPLIED, INCLUDING ANY WARRAN TY OF QUALITY, MERCHANTABILITY, FITNESS FOR
A PARTICULAR PURPOSE OR CONDITION, ARE GIVEN BY ON BEHALF OF SELLER. IT IS UNDERSTOOD THAT PRIOR
TO CLOSING PURCHASER SHALL HAVE INSPECTED THE ASSET S FOR ALL PURPOSES AND HAS SATISFIED ITSELF
AS TO THEIR PHYSICAL AND ENVIRONMENTAL CONDITION, B OTH SURFACE AND SUBSURFACE, AND THAT
PURCHASER ACCEPTS SAME IN ITS "AS IS, WHERE IS AND WITH ALL FAULTS” CONDITION. THE WARRANTIES OF
SELLER CONTAINED IN THIS AGREEMENT ARE EXCLUSIVE AN D IN LIEU OF ALL OTHER WARRANTIES, EXPRESS
OR IMPLIED, AND PURCHASER HEREBY WAIVES ALL WARRANT [ES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY , FITNESS FOR A PARTICULAR PURPOSE OR
CONDITION, OR CONFORMITY TO SAMPLES.

ARTICLE 12 —CASUALTY LOSS AND CONDEMNATION

If, after the execution of this Agreement, but prio Closing, any portion of the Assets is desttbig fire or other casualty or
taken in condemnation or under right of eminent dimmPurchaser shall nevertheless be requiredosechnd Seller shall elect by writ
notice to Purchaser prior to Closing either todajse the Assets affected by any casualty or takirlge repaired or restored to at leas
condition prior to such casualty, at Seltesole cost, as promptly as reasonably practiqathéech work may extend after the Closing De
(b) treat such casualty or taking as a Title De¥eith respect to the affected Asset or Assets uAdtcle 8 (with the understanding if Sel
elects either of the options described in (a) Jrafiove, Seller shall retain all rights to insumand other claims against third parties
respect to the casualty or taking, except to thergxhat the Parties otherwise agree in writiog)(c) proceed with Closing as to the affe
Asset, with the Purchaser being required to acdheeaffected Asset (with the understanding th&eller elects this particular option, Se
shall pay to Purchaser, at Closing, all sums pai@dller by third parties by reason of such cagualtaking, and shall assign, transfer an
over to Purchaser or subrogate Purchaser all ¢érSefight, title, and interest (if any) in insurandaims, unpaid awards and other ri
against third parties arising out of the casuattia&ing.
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ARTICLE 13 —DEFAULT AND REMEDIES

13.1 Seller s Remedies. If Purchaser fails to comply with the terms astAgreement, or if Selles’closing conditions as set out in
Agreement are not satisfied or waived by Sellereither case by the Closing Date, as it shall kereled in accordance herewith, u
notification from Purchaser to Seller.

13.2 Purchaser s Remedies. If Seller fails to comply with the terms of thAgreement, or if Purchasertlosing conditions as set
in this Agreement are not satisfied or waived bycRaser, in either case by the Closing Date, asaif be extended hereunder, at its
option, may select among the following (i) enforggecific performance, or (ii) terminate this Agresth and receive a refund of
Performance Deposit, as some but not all of Pumtssemedies for such default, all other remedimsheing waived by Purchaser.

13.3 Other Remedies. The prevailing Party in any legal proceeding lgfttuwunder or to enforce this Agreement shall bateatclly
entitled to recover court costs and reasonableregys’ fees from the non-prevailing Party.

ARTICLE 14 —ASSUMPTION AND INDEMNITY

14.1 Assumed Obligations; PreClosing Liabilities. Purchaser shall assume all risk and loss withesto and any change in




condition of the Assets from the Effective Time iui@losing for production of Hydrocarbons througbrmal depletion (including t
wateringeout or sand infiltration of any well) and the depation of personal property through ordinary waad tear. Upon and after Clos
Purchaser shall own the Assets, together withfahe rights, duties, obligations and liabilitiescauing after Closing, including the Assun
Obligations and Purchasers indemnity obligationgiweder. Purchaser agrees to assume and payrrpefédfill and discharge all Assum
Obligations. To the extent not included in Assurfiddigations, or those matters for which Sellemidamnified, Seller agrees to pay, perfc
fulfill and discharge all costs, expenses and litds incurred by Seller with respect to the ovstép or operation of the Assets and accr
prior to Closing.

14.2 Purchaser's Indemnity.

a. Except as provided for in Section 14.3, Purchageees to indemnify, defend and hold Seller harmfem® and against ¢
claims, demands, losses, damages, punitive damegpenses, causes of action or judgments of any &ncharacter wit
respect to all liabilities and obligations or alelgor threatened liabilities and obligations caulgdr related to damage
property, environmental damage or pollution, inahgdiability based on strict liability or conditioof the Assets, attributable
or arising out of (i) the Assumed Obligations, sfieglly including, but not limited to, the Enviroamental Obligations (
Liabilities; (ii) Purchases acts or omissions; and (iii) the ownership orrapen of the Assets by Purchaser or its succe
and assigns at any time after the Effective Timeluiding, without limitation, any interest, penaltgasonable attorneyfges
and court and other costs and expenses incurreghimection therewith or the defense ther
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14.3 Seller' s Indemnity.

a. Except as provided for in Section 14.2, Seller agit®e indemnify, defend and hold Purchaser harnfitess and against any a
all claims, demands, losses, damages, punitive gesp@osts, expenses, causes of action or judgmokats kind or charact
with respect to all liabilities and obligations @lteged or threatened liabilities and obligatioassed by or related to damag
property, including liability based on strict lidibi or condition of the Assets, attributable toarising out of Selles ownershi
or operation of the Assets by Seller and its sudsab or affiliates at any time prior to the Effige Time, including, withot
limitation, any interest, penalty, reasonable attgs’ fees and court and other costs and expenses idcinreonnectio
therewith or the defense thereof. Nothing in Béction 14.3 shall be interpreted to require Sedeindemnify Purchaser {
any liability arising from (i) the Assumed Obligaris, specifically including, but not limited to etliEnvironmental Obligatiol
or Liabilities; (ii) Purchases acts or omissions; and (iii) the ownership orrapen of the Assets by Purchaser or its succe
and assigns at any time after the Effective Timeluiding, without limitation, any interest, penaltgasonable attorney&es
and court and other costs and expenses incurreghimection therewith or the defense ther

b. Seller further agrees to indemnify, defend and Hldchaser harmless from and against any andaathslfor personal injur
illness, disease and wrongful death which arisarerasserted prior to the Effective Time and whach attributable to tl
ownership and operation of the Assets by Seller imdubsidiaries or affiliates, including, witholinitation, any interes
penalty, reasonable attorneyiges and court and other costs and expenses idcurreonnection therewith or the defe
thereof. Once again, nothing in this Section 18hall be interpreted to require Seller to indemmifyrchaser for any liabili
arising from (i) the Assumed Obligations, specificincluding, but not limited to, the Environmehtabligations or Liabilities
(i) Purchasers acts or omissions; and (iii) the ownership orrafpen of the Assets by Purchaser or its successasassigns
any time after the Effective Time, including, wititdimitation, any interest, penalty, reasonablerateys’fees and court al
other costs and expenses incurred in connectignlith or the defense there:
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14.4 Broker or Finder’s Fee. Each Party agrees to indemnify and hold the dthemless from and against any brokerage or fisder’
fee or commission in connection with this Agreemanthe transactions contemplated by this Agreertwiiie extent such claim arises fi

or is attributable to the actions of such indemniyParty, including, without limitation, any andl &ses, damages, punitive dama
attorneys’fees, costs and expenses of any kind or charagsimgaout of or incurred in connection with anychulaim or defending agail
the same.

14.5 Miscellaneous. There shall be no upward or downward adjustmerthé Purchase Price as a result of any mattewich
Purchaser or Seller is indemnified under this Agreet. The indemnities in this Agreement shall redieve Purchaser or Seller from
obligations to third parties. The indemnities efl& and Purchaser herein shall not relieve tdernmified Party from, or extend to cover,
obligations of the indemnified Party under the terof any operating agreement or other @bstring arrangement which is applicable to
claim. With respect to any claim for which an imdgfying Party may be required to provide partialfal indemnity, or for which a Par
may be obligated to defend in warranty, such Psimll have the right, but not the obligation, totiogpate fully in the defense of any st
claim. Reasonable attorneyiges, court costs, interest, penalties and othpereses incurred in connection with the defenseuch £laim:
shall be included in Seller’'s and Purchaser’s ingiées herein.



ARTICLE 15 — GENERAL

15.1 Fees and Costs. Except as may be otherwise specifically providethis Agreement, all fees, costs and expensasgtied by
Purchaser or Seller in negotiating this Agreemenh @onsummating the transactions contemplateetdyeshall be paid by the Party incurt
that fee or cost, including, without limitationgl# and accounting fees, and any and all costsi®fdiligence.

15.2 Filing and Recording of Assignments, etc. Purchaser shall be solely responsible for ahd# and recording of assignme
related to the Assets and for all fees connecteckthith, and upon request Purchaser shall advilser 8&the pertinent recording data. Se
shall not be responsible for any loss to Purchbseause of Purchassrfailure to file or record documents correctlyppomptly other tha
those losses attributable to bad faith actionsrtdke Seller. Purchaser shall promptly file all ejgpiate forms, declarations or bonds \
federal and state agencies relative to its assompfi operations and Seller shall cooperate wittelfaser in connection with such filings.

15.3 Further Assurances and Records. After the Closing each of the Parties will exeguticknowledge and deliver to the other :
further instruments, and take such other actionmag be reasonably requested in order to moretefédg assure to said Party all of
respective properties, rights, titles, interesttates and privileges intended to be assignedyesteli or inuring to the benefit of such Part
consummation of the transactions contemplated lyereb

15.4 Notices. Except as otherwise expressly provided herelrgoshmunications required or permitted under thigeement shall be
writing and any communication or delivery hereundeall be deemed to have been duly given and reddia) three days af
being placed in United States first class mailtpgs prepaid; (b) when actually delivered by faxotirer telecommunication; |
when actually delivered by certified United Statesil, postage prepaid, return receipt requestedgowhen actually delivered
receipted overnight delivery service, to the adslafshe Parties to be notifie
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To Seller: Michelbesiff
K&D Equity Investments, Inc.
416 Cr 364
Melissa Texas 75454
With Copy to:
To Purchaser: Jeffery Joyce

Gulf Onshore, Inc.
4310 Wiley Post Rd. #201
Addison Texas 75001

Any Party may, by written notice so delivered te tither, change the address to which delivery sheteafter be made.

155 Incidental Expenses. Purchaser shall bear and pay (i) all state aallgovernment sales, transfer, gross proceedsrilasitaxe:
incident to or caused by the transfer of the AssetBurchaser; (ii) all documentary, transfer atigep state and local government te
incident to the transfer of the Assets to Purchammd (iii) all filing, recording or regulation fedor any assignment or conveyance deliv
hereunder.

15.6 Waiver. Any of the terms, provisions, covenants, reprig@ms, warranties or conditions hereof may bevegionly by writtel
instrument executed by the Party waiving complianEgcept as otherwise expressly provided in thgse&ment, the failure of any Party
any time or times to require performance of anyision hereof shall in no manner affect such Partijght to enforce the same. No wa
by any Party of any condition, or of the breachanf/ term, provision, covenant, representation omravdy contained in this Agreeme
whether by conduct or otherwise, in any one or nioséances, shall be deemed to be or constructedfiasher or continuing waiver of a
such condition or breach or a waiver of any otlwadition or of the breach of any other term, priris covenant, representation or warranty.

15.7 Binding Effect; Assignment. All the terms, provisions, covenants, obligationslemnities, representations, warranties and
conditions of this Agreement shall be enforcealyi¢hie Parties hereto and their respective successmt assigns. Any attempt to assign this
Agreement over the objection or without the exprestien consent of the other Party shall be alisblwoid. Seller may condition its
consent to assign this Agreement on PurchasergimyvBeller with an appropriate guarantee of isgaeee’s performance. In the event
Purchaser sells or assigns all or a portion ofAthgets, this Agreement shall remain in effect betwurchaser and Seller as to all the Assets
regardless of such assignment.



14

15.8 Taxes.

a. Seller and Purchaser agree that this transactiorotissubject to the reporting requirement of Sectl®60 of the Intern
Revenue Code of 1986, as amended, and that, theréRS Form 8594, Asset Acquisition statementasrequired to be ai
will not be filed for this transaction. In the ewehe Parties mutually agree that a filing of Fd8694 is required, the Part
will confer and cooperate in the preparation atiddiof their respective forms to reflect a consigtreporting of the agre
upon allocation

b. Seller shall be responsible for and shall payaaés attributable to or arising from the ownergiripperation of the Assets pr
to the Effective Time. Purchaser shall be respgmadbr and shall pay all taxes attributable tadsing from the ownership
operation of the Assets after the Effective Tindey Party which pays such taxes for the other Pgingll be entitled to prom
reimbursement upon evidence of such payment. Badly shall be responsible for its own federal medaxes, if any, as m
result from this transactiol

15.9 Like-Kind Exchange. Each Party consents to the other Party’s assighofets rights and obligations under this Agreaine
to its Qualified Intermediary (as that term is defi in Section 1.103 (k)-1(g)(4)(v) of the TreasRggulations), or to its Qualified Exchange
Accommodation Titleholder (as that term is defifre&ev. Proc. 2000-37), in connection with effetitia of a likekind exchange. Howeve
Seller and Purchaser acknowledge and agree thassignment of this Agreement to a Qualified Intediary or to a Qualified Exchange
Accommaodation Titleholder does not release eitta@tyHrom any of their respective liabilities anbligations to each other under this
Agreement. Each Party agrees to cooperate withttier to attempt to structure the transaction ldsekind exchange.

15.10 Governing Law. THIS AGREEMENT SHALL BE GOVERNED, CONSTRUED AND ENF ORCED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WIT HOUT REGARD TO PRINCIPLES OF CONFLICTS OF
LAWS OTHERWISE APPLICABLE TO SUCH DETERMINATIONS. T HE PARTIES WAIVE THE PROVISIONS OF THE
TEXAS DECEPTIVE TRADE PRACTICES ACT, OTHER THAN SEC TION 17.555 THEREOF WHICH IS NOT WAIVED. IN
ORDER TO EVIDENCE ITS ABILITY TO GRANT SUCH WAIVER, PURCHASER HEREBY REPRESENTS AND WARRANTS
TO SELLER THAT PURCHASER (i) IS IN THE BUSINESS OF SEEKING OR ACQUIRING, BY PURCHASE OR LEASE,
GOODS OR SERVICES FOR COMMERCIAL OR BUSINESS USE; (i) HAS KNOWLEDGE AND EXPERIENCE IN FINANCIAL
AND BUSINESS MATTERS THAT ENABLE IT TO EVALUATE THE MERITS AND RISKS OF THE TRANSACTION
CONTEMPLATED HEREBY; AND (iii) IS NOT IN A SIGNIFIC ANTLY DISPARATE BARGAINING POSITION.
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15.11 Entire Agreement. This Agreement constitutes the entire agreemenwden the Parties and collectively replaces
supersedes all prior agreements, arrangements raaefaiandings related to the subject matter hesgbéther written or oral. No ott
agreement, statement or promise made by any Partio any employee, officer or agent of any Pavijich is not contained in tt
Agreement shall be binding or valid. This Agreetmaay be supplemented, altered, amended, modifieevoked by writing only, signed
the Parties hereto. Theeadings herein are for convenience only and stele no significance in the interpretation herebfie Partie
stipulate and agree that this Agreement shall leenéel and considered for all purposes, as preplaredgh the joint efforts of the Parties, .
shall not be construed against one Party or theradk a result of the preparation, submission beroevent of negotiation, drafting
execution thereof. It is understood and agreed ttiexe shall be no third party beneficiary of eitiParty to this Agreement, and that
provisions hereof do not impart enforceable rightanyone who is not a Party or a successor ogassiof a Party hereto.

15.12 Exhibits. All Exhibits and Schedules attached to this Agrest, and the terms of those Exhibits and Scheduifésh art
referred to in this Agreement, are made a partdiened incorporated herein by reference.

15.13 Counterparts. This Agreement may be executed in any numberoahterparts, and each and every counterpart sk
deemed for all purposes one (1) agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement as afateefirst above written.

SELLER K&D Equities, Inc.




By:

Title:

PURCHASER Gulf Onshore, Inc.

By:

Title:
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CURADO WELL INVENTORY

Throckmorton Co.,Tx
I. T.R.PUTNAM — RRC # 08575

# 1 N 42-447-35528

D- 80 Pumping unit

1,000’ 4 ¥," Casing

750’ 2 3/8" tubing

500’ rods

Gear Box, Power Pole, Meter , misc. valves & fittigs

T.R. Putnam # 1 42-447-80907
1,000’ 4 4" casing

750’ 2 3/8" tubing

500’ rods

T.R. Putnam # 6 42-447-30554
750’ 2 3/8" tubing
500’ rods

T.R. Putnam # 18 42-447-32967
1,000’ 4 14" Casing

750’ 2 3/8 tubing

500’ rods

T.R.Putnam # 103 42-447-33987
1,000’ 4 14" Casing

750’ 2 3/8 tubing

500’ rods

T.R. Putnam # 104 42-447-34112
1,000’ 4 2" Casing

750’ 2 3/8 tubing

500’ rods

T.R. Putham # 106 42-447-34113
1,000’ 4 2" Casing

750’ 2 3/8 tubing

500’ rods

T.R. Putnam # 111 42-447-34184
1,000’ 4 14" Casing

750’ 2 3/8 tubing

500’ rods

T.R. Putnam # 105 42-447-34111
Salt Water Injector
T.R. Putham # 108 42-447-34182
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Salt Water Injector
T.R. Putham # 2 42-447 -80906

T.R. Putnam # 3- “ -80907
T.R. Putnam # 5- “ - 80908
T.R. Putnam #7 - “ - 30582
T.R. Putnam # 8- “ - 30650
T.R. Putnam # 10- “ - 30770
Salt Water Injector

T.R. Putham # 11- “ -30798
T.R. Putnam # 13 “ -31538
T.R. Putnam # 15 “ - 31906
T.R. Putnam # 101- “ - 33988
On Lease

Horizontal Water Separator
1- 150 Bbl Tank Battery
1- 210 Bbl Tank Battery

_4- D- 40 Pumping Units to repair, misc. parts, rodstubing, etc.

II. PUTNAM_A -8 RRC # 17374 42-447-81867

1- 114 Pumping Unit

4,500’ 4 1/2 Casing

3,500’ 2 3/8 Tubing

3,500’ rods

3 — 210 Tank Batteries

Water Separator

1-150 Bbl Fiberglass Tank

Misc. parts, plungers, packer, motor, etc.

[ll. PUTNAM A -25 SWI- RRC # 18814

4,500’ 4 ¥2" Casing
3,500 2 3/8” Tubing
Misc. valves,fittings, etc.

IV. TREADWELL 3 -D RRC # 29361 42-447-36106

1- 220 Gentry Pump Jack - Diesel Engine
4,500’ 4 ¥ Casing

3,500’ 2 3/8 Tubing

3,500’ rods

Water Separator

2 — 210 Tank Batteries

Misc. parts, valves, fittings, etc.
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V. PUTNAM 3-D — RRC # 17374 42-447-25781

1- 114 Pump Jack

4,500’ 4 ¥ Casing

3,500’ 2 3/8 Tubing

3,500’ rods

2 — 210 Tank Batteries

Water Separator

Misc. downhole pump, motors, plunger, packer

VI. PUTNAM 11-B — RRC # 25781 42-447-34829

1-114 Pump Jack

4,500’ 4 %2 Casing

3,500’ 2 3/8 Tubing

3,500’ rods

1- 210 Tank Battery

Misc. downhole pump, packer, etc.

VIlI. PUTNAM 11 -A — RRC # 24255 42-447- 36072

4,500’ 4 %2 Casing
3,500’ 2 3/8 Tubing
3,500’ rods

Misc.

VIIl. HARRELL 3 -D - RRC # 42-447-XXXXX

1- 220 Pump Jack

4,500’ 4 %2 Casing

3,500’ 2 3/8 Tubing

3,500’ rods

Water Separator

2 — 210 Tank Batteries

Misc. downhole pump, packer, meters, etc.

IX. JOE PUTNAM ( goes into Comeback Tanks) RRC # 29287
Joe Putnam # 103 — 42-447 36095- Salt Water Injecto

Joe Putnam # 203 - 42-447-36096

1- D-80 Pump Jack

950’ 4 ¥2” Casing

750’ 2 3/8” Tubing

500’ rods

Misc. downhole pump, motors, packers, etc.
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Joe Putnam # 303 — 42-447-36097

1-D-80 Pump Jack

950’ 4 ¥2” Casing

750’ 2 3/8” Tubing

500’ rods

Misc. downhole pump, motors, packers, etc.

Joe Putnam # 603 — 42-447-35109

1- D-80 Pump Jack

950’ 4 ¥2” Casing

750’ 2 3/8” Tubing

500’ rods

Misc. downhole pump, motors, packers, etc.

Joe Putnam # 703 — 42-447-35110

1- D-80 Pump Jack

950’ 4 ¥2” Casing

750’ 2 3/8” Tubing

500’ rods

Misc. downhole pump, motors, packers, etc.

Joe Putnam # 403 — 42-447-36098

950’ 4 ¥2” Casing

750’ 2 3/8” Tubing

500’ rods

Misc. downhole pump, motors, packers, etc.

Joe Putnam # 503 — 42-447-36099

950’ 4 ¥2" Casing

750’ 2 3/8” Tubing

500’ rods

Misc. downhole pump,motors, packers , etc.

Joe Putnam # 803
950’ 4 ¥2" Casing

X. PUTNAM M — RRC # 27328

4,500’ 4 ¥2” Casing

3,500’ 2 3/8” Tubing

Tri Plex Water Pump

Electric Generated Water Injection System
Separator

2-210 Tank Batteries
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XI. COMEBACK — RRC # 27330

Comeback # 1 — 42-447-35499

1- D-80 Pump Jack

950’ 4 ¥2" Casing

750’ 2 3/8” Tubing

500’ rods

Misc. downhole pump, packer, motor, etc.

Comeback # 2 — 42-447-35636
Salt Water Injector

Comeback # 3 — 42-447-35652

1-D-80 Pump Jack

950’ 4 ¥2" Casing

750’ 2 3/8"Tubing

500’ rods

Misc. downhole pump, packer, motor, etc.

Comeback # 4 — 42-447-35727

1- D-80 Pump Jack

950’ 4 ¥2" Casing

750’ 2 3/8” Tubing

500’ rods

Misc. downhole pump,packer, motor, etc.
2-210 Tank Batteries

Separator

XlI. FT. GRIFFIN 3 -D — RRC # 29347 42-417-38373
4,500’ 4 ¥2” Casing

XIV. J.C PUTNAM - RRC # 10814

J.C. Putnam # 1 —42-447-81525

750’ 4 ¥2" Casing

650’ 2 3/8” Tubing

500’ rods

J.C. Putnam # 2 — 42-447-01497 — Salt Water Injeato

J.C. Putnam # 4 — 42-447-30280 — Salt Water Injeato
J.C. Putnam # 5 — 42-447-30249

750’ 4 ¥2" Casing

650’ 2 3/8” Tubing

500’ _rods

J.C. Putnam # 6 — 42-447-30294




J.C. Putnam # 7 — 42-447-81530

1- D-80 Pump Jack

750’ 4 ¥2" Casing

650’ 2 3/8” Tubing

500’ rods 750

Misc. downhole pump,packer, motor, etc.

J.C. Putnam # 8 — 42-447-31738

1-D-80 Pump Jack

750’ 4 ¥2"Casing

650’ 2 3/8” Tubing

500’ rods

Misc. downhole pump,packer,motor, etc.

J.C. Putnam # 9 -42-447-31739

1- D-80 Pump Jack

750’ 4 ¥2" Casing

650’ 2 3/8” Tubing

500’ rods

Misc. downhole pump, packer, motor, etc.

J.C.Putnam # 40 — 42-447-36115

1- D-80 Pump Jack

750’ 4 ¥2" Casing

650’ 2 3/8” Tubing

500’ rods

Misc. downhole pump, packer, motor, etc.

J.C. Putnam # 10 — 42-447-33177

1- D-80 Pump Jack

750’ 4 ¥2" Casing

650’ 2 3/8” Tubing

500’ rods

Misc. downhole pump, packer,motor, etc.

J.C. Putnam # 11 — 42-447-33330

1 D-80 Pump Jack

750’ 4 ¥2" Casing

650’ 2 3/8” Tubing

500’ rods

Misc. downhole pump, packer, motor, etc
3 — 210 Tank Batteries

1- 150 Bbl Fiberglass Water Tank
Separator
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SHACKELFORD COUNTY, TEXAS

XV. J.P. MORRIS LEASE —-RRC # 03544

J.P.Morris #15- 42-417-81629
1 D-80 Pump Jack

1,700’ 4 12" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 65- 42-417-81638
1 D-80 Pump Jack

1,700’ 4 12" Casing

1,500’ 2 3/8” Tubing

1,200’ rods



J.P.Morris # 73- 42-417-31400
1 D-80 Pump Jack

1,700’ 4 ¥," Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 101 — 42-417-33236
1 D-80 Pump Jack

1,700’ 4 14" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P. Morris # 102 — 42-417-35030
1 D-80 Pump Jack

1,700’ 4 12" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P. Morris # 103 — 42-417-35031
1 D-80 Pump Jack

1,700’ 4 2" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 104 -42-417-35146
1 D-80 Pump Jack

1,700’ 4 2" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 71 -42-417-31398
1 D-80 Pump Jack

1,700’ 4 2" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 88- 42-417-33491
1 D-80 Pump Jack
1,700’ 4 14" Casing
1,500’ 2 3/8” Tubing
1,200’ rods
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J.P. Morris # 112 — 42-417-35719
1 D-80 Pump Jack

1,700’ 4 2" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 116 — 42-417-36642
1 D-80 Pump Jack

1,700’ 4 2" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P. Morris # 118- 42-417-36959
1 D-80 Pump Jack

1,700’ 4 12" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 114 -42-417-35724
1 D-80 Pump Jack

1,700’ 4 12" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 109 -42-417-35292
1 D-80 Pump Jack

1,700’ 4 12" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 111 — 42-417-35720
1 D-80 Pump Jack

1,700’ 4 2" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 113 — 42-417-35724
1 D-80 Pump Jack

1,700’ 4 2" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 72 — 42-417-31399
1 D-80 Pump Jack

1,700’ 4 ¥2" Casing

1,500’ 2 3/8” Tubing

1,200’ rods
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J.P.Morris # 75- 42-417-31539
1 D-80 Pump Jack

1,700’ 4 12" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 76- 42-417-31538
1 D-80 Pump Jack

1,700’ 4 12" Casing

1,500’ 2 3/8” Tubing

1,200’ rods

J.P.Morris # 99

1 D-228 Pump Jack
1,700’ 4 12" Casing
1,500’ 2 3/8” Tubing
1,200’ rods

On Lease

4-500 Bbl Tank Batteries
1-Horizontal Separator

1 — 300 Bbl Water Tank

1-210 Tank Battery

1 3 —phase Triplex Salt Water Pump
8 D-80 Pump Jacks — need repair
15,000 ft. 2 3/8” untested tubing
10,000 rods

8 Salt water Injectors

30,000’ buried poly pipe

Misc., Meters, Motors, downhole pumps, valves, filhgs, etc.
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Lease Inventory

1. Putnam "A" Well #8 and SWD Well #25-Lease #1075&Richards Ranch (Mississippi) Field: The Southwest 100
Acres of Comanche Indian Reservation Survey NAlSstract No. 1122, Throckmorton County, Texas, kesd except 4
acres in the form of a square Around the Mutualdihmerica, Inc: Putnam D-Well, being the southwest 40 acres of
survey, leaving 60 acres of land only insofar ashsigase covers the subsurface depth between. Ze&d@nd 4,736 fe
beneath such 60 acre

50% W.I/75%N.R.1.

2. 3D Putnam: 40 acres in the form of a square out of the soushwaerner of Comanche Indian Reservation SurveyciBL1
Throckmorton County, Texa

54% W.1./81.25 N.R.I.

3. TR Putnam: An oil and gas leased dated January 27, 1961,deddn Book 138, Page 43, Deed Records of Throctan
County, Texas, executed by James P. Putnam edsalessors, to G.L. Palterson and Raymond L Hawkin&essee!
covering the following described land situated hrdckmorton County, Texas, to w

Comanche Indian Reservation Survey #25, Abstract384, being the original 160-acre tract patente8amuel
Cellars by Patent #463, Vol. 9, and the excessci@sdater purchased from the State of Texas, déptember
27,1944, recorded in Book 3, Page 16, Patent Reaufrsaid county, containing 173 acres of landento less,

from the surface of the ground &depth of 1,500 feet below the surface.

75% W.1./80% N.R.I.

4. Harrell 3-D: East 53 acres of the north 93 acres of T&L Co Syr#dstract No. 481, as to depths below fee belbg
surface only

97% W.1/81.25% N.R.I.
5. JC Putnam: Oil and gas lease to depth of 1,500 fee beneathutiace to the following tract of land to w

Beginning at the southeast corner of Survey 24a@ir an inner corner of sa®lrvey 11,

Thence N 20° W with east line of Survey and NW eorof Survey 11; Cir 1836.1 feet to N NE corner of
said Survey 11;

Thence S 20°E with Survey line of said Survey 1d te west line Survey 9 and the east line of Saidey
11;

Cir 1110 feet to a point 170 feet N 20° W of thaiBavest corner of said survey 11, CIR;

Thence 70° 45' W 550 feet;

Thence N 20° W 150 feet to a point 150 feet S B)W of Well No. 2 as not located on the ground,;
Thence N 7° W 640 feet;

Thence 71° 41 fee to place of beginning

85% W.1./82.03% N.R.I.
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Comeback: Being a tract out of the Comanche Indian Resermadiorvey 10; Abstract No. 850, beginning at the
intersection of the westerly boundary of said syrve-wit:

Thence in a northeasterly direction 1,000 fee poiat;

Thence in a southeasterly direction parallel towkstern boundary line to a point in the southemanigary line
of said survey;

Thence with the western boundary line of said spimea northeasterly direction to the place of begig;
Less, save and except a 300 foot square arounexasting wells located thereon.

86.25% W.1./75% N.R.I.
Treadwell 3-D: Being 40 acres, more or less, in the form of a srjoat of the northwest corner of the H.R. Treadlwel
Survey, Abstract No. 876, Throckmorton, County, 8gXimited to 3600 feet belo
64% W.1./80% N.R.1.

Fort Griffin: 3 -D: 10C-acre leas-Section £-140; T&L CoSurvey No. 381,980 FNRL 1000 FEL, Abstract No. 2
79% W.I. 80% N.R.I.

JP Morris; That oil and gas mineral leasehold estate createxd land gas lease dated June 25, 1925, execytBabid
Proctor et al. to J.V. Howell recorded in Volume P&ge 326, Deed Records of Shackelford Countyad sofar as it
covers the following tracts situated in the ETRRSDoveys covering approximately 1,880 acres in Blgard County,

Texas, to wit:

W % Section 191, Abstract No. 105;

All Section 201, except S Yof SE 1/4, Abstract No. 114
NW ¥ of Section 204, Abstract No. 1010;

E Y2 of Section 205, Abstract No. 116;

S ¥ of SE ¥4 Section 201, Abstract No. 114

40 Wells 100% W.I. 84.75% N.R.1. 20 Méeb2% W.I. 84.75 N.R.I.
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AGREEMENT FOR THE PURCHASE OF COMMON STOCK

THIS COMMON STOCK PURCHASE AGREEMENT, (this “Agneent”) made this & day of June 2008, between South B
Live, Inc., a Florida corporation (“Seller”), anduft Onshore, Inc., a Nevada corporation (“Buyesgiting forth the terms and conditis
upon which Seller will sell 100,000 shares of Car&thergy Resources, Inc. (“Curado”) common stobk (Shares”)pwned by it, free ar
clear and absent lien or other encumbrance, to Buye

In consideration of the mutual promises, covenaatg| representations contained herein, THE PARTHERETO AGREE A!
FOLLOWS:

WITNESSETH:

WHEREAS, the Seller is the owner of Shares, fre@dear and absent any encumbrance, and has agreell the Shares to Buy
and Buyer has agreed to buy the Shares.

WHEREAS, the Shares constitute 100% of the issnedoaitstanding shares of Curado, and there areghtsy options, warrants
other interests permitting any person to acquiseaher shares of Curado.

NOW THEREFORE, in consideration of the mutual pressi covenants and representations contained hdreiparties herewi
agree as follows:

ARTICLE |
SALE OF SECURITIES - NOTES & OBLIGATIONS

1.01 Subject to the terms and conditiointhis Agreement the Seller agrees to sell the&hand the Buyer agrees to buy
Shares for a total of $250,000.00 (USD) (the “PasehPrice”). This is a private transaction betwtberSeller and Buyer.

1.02 At closing, which shall occur airad and place mutually convenient to Seller andeBulgut in no event later than Juh
2008, Buyer shall deliver to Seller an executedyanfpa Convertible Promissory Note in the principatount of $250,000.000 (USD), in
form attached hereto.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

The Sellers hereby represent and warrant to theBimg following:

2.01 Organization Curado is a Texadorporationduly organized, validly existing, and in good stimgdunder the laws
that state, has all necessary corporate powersvtopooperties and carry on a business, and is qudfified to do business and is in g
standing in the state of Texas and elsewhereadibns taken by the incorporators, directors @nsthareholders of Curado have been
and in accordance with the laws of the state o¥eand the Federal Securities Laws.

2.02 Capital. The authorized capital stock of Curado consi$t4,000,000 shares of Common Stock, $.001 pareyal
which 100,000 shares are issued and outstandihg. Shares comprise 100% of the total number ofedsaand outstanding shares.
outstanding shares are fully paid and rm@sessable, free of liens, encumbrances, optiesisictions and legal or equitable rights of othey
a party to this Agreement. At the Closing, theil me no outstanding subscriptions, options, rightarrants, convertible securities, or ¢
agreements or commitments obligating Curado issu# dransfer from treasury any additional sharést capital stock. None of t
outstanding shares of Curado are subject to amk séstriction agreements.

2.03 Financial Statement€urado financial statements are, to the besetéSs belief, accurate and complete.
1
2.04 Absence of ChangeSince January 1, 2008, there has been no charbe financial condition or operations of Cul

except changes in the ordinary course of busingdssh changes have not in the aggregate been miftexrdverse.

2.05 _Filings with Government Agencie€urado has made all required filings with any &owment agency, including the Te
Railroad Commission.

2.06 Liabilities. It is understood and agreed that the purchasisedbhares is predicated on the accuracy and etemgiss
Curado’s disclosure of its liabilities. To the beéSellers knowledge, there is no dispute of any kind betw@erado and any third party,
no such dispute will exist at the Closing of thiesaction.



2.07 Tax ReturnsTo the best of Selles’knowledge, Curado has made all necessary filrigederal or state income
returns and has not incurred any liability to aaying organization.

2.08 Ability to Carry Out ObligationsThe Sellers have the right, power, and authdotyenter into, and perform th
obligations under this Agreement. The executiod delivery of this Agreement by the Sellers and peeformance by the Sellers of tl
obligations hereunder will not cause, constituteganflict with or result in (a) any breach or \atibn or any of the provisions of or constitL
default under any license, indenture, mortgagertehanstrument, articles of incorporation, bylaav,other agreement or instrument to w
Seller is a party, or by which it may be bound, wil any consents or authorizations of any parttyeo than those hereto be required, (I
event that would cause Seller (and/or assignsg ticable to any party, or (c) an event that wosult in the creation or imposition of any |
charge, or encumbrance on any asset of Sellerar the shares of the Company to be acquired bRtiyer.

2.09 Compliance with LawsSeller has complied, to the best of its knowledgeall material respects, with, and is nc
violation of any, federal, state, or local statusay, and/or regulation pertaining. To the besite®fknowledge, Seller has complied witt
federal and state securities laws in connectioh wie offer, sale and distribution of its secusitiéAt the time that Curado sold shares ti
Seller, it was entitled to use the exemptions mlediby the Securities Act of 1933 relative to thée of its shares. The shares being
herein are being sold in a private transaction betwthe Seller and the Buyer, and the Buyer mai@epresentation as to whether the Si
are subject to trading restrictions under the SgesrAct of 1933, as amended and rules thereunder.

2.10 Litigation. Seller is not (and has not been) a party to anl action, arbitration, or legal administrativa, othe
proceeding, or pending governmental investigafiathe best knowledge of the Seller, there is rgisbfar any such action or proceeding
no such action or proceeding is threatened ag&eker. Seller is not a party to or in defaultlwiespect to any order, writ, injunction
decree of any federal, state, local, or foreignrcalepartment, agency, or instrumentality.

2.11 Conduct of Business.Prior to the Closing, Curado shall conducthtssiness in the normal course, and shal
(without the prior written approval of Buyer) (igl§ pledge, or assign any assets, (i) amend @difi¢ate of Incorporation or Bylaws, (
declare dividends, redeem or sell stock or otheurstges (iv) incur any liabilities, except in thrmal course of business, (v) acquir
dispose of any assets, enter into any contractagtee obligations of any third party, or (vi) aritéo any other transaction.

2.12 _Title Seller has good and marketable title to ther&haThe Shares will be, at the Closing, free @edr of all lien:
security interests, pledges, charges, claims, ebcamoes and restrictions of any kind, except fstrigtions on transfer imposed by fed
and state securities laws. None of the sharesrasdl be subject to any voting trust or agreemeNb person holds or has the right to rec
any proxy or similar instrument with respect tolssbhares. Except as provided in this AgreemerigrSe not party to any agreement wt
offers or grants to any person the right to purehas acquire any of the Shares. There is no afgéickocal, state or federal law, n
regulation, or decree which would, as a resulhefpgurchase of the shares by Seller (and/or agdigpsir, restrict or delay voting rights w
respect to the Shares.

2.13 _Transfer of SharesThe Seller shall deliver certificate(s) repraésenthe Shares being purchased, along with theg
Stock Powers to the Buyer at closing. The Buydt have the responsibility of sending the certifes along with stock powers to
Transfer Agent for the Company to have the cediBs changed into their respective names and deationis and the Buyer shall
responsible for all costs involved in such charayes in mailing new certificates to all shareholders

2
2.14 Representation®\ll representations shall be true as of the @lgsind all such representations shall survive thsiay.
ARTICLE 1lI
CLOSING
3.01 Closing for the Purchase of Comr8tock. The Closing (the “Closing”f this transaction for the Shares of Comi

Stock being purchased will occur when all of theuwtoents and consideration described herein have delerered. Unless the Closing
this transaction takes place on or before July0@82then either party may terminate this Agreement

This Agreement can be terminated in the event pfraaterial breach by either party.

3.02 Documents and Payments to be Delivat Closing of the Common Stock Purchagks part of the Closing of t
Common Stock purchase, the following documentfgiim reasonably acceptable to counsel to the pasieall be delivered:
@) By the Sellers:
0] stock certificate or certificatespay) with Medallion Guaranteed stock powers, reprissg the Share

endorsed in favor of the name or names as desijbgt8uyer or left blank;

(i) the appointment of as @ompanys President, Secretary and Treasurer and the ati&ig
of all officers of Curado.



(iii) the appointment of a®diors of Curado and the resignation of all itsent directors;

(iv) true and correct copies of all oéthusiness and corporate records of Curado, imgualt not limite
to correspondence files, bank statements, checlsh@akings account books, minutes of shareholdibdaactors meeting
or consents, financial statements, shareholdéndist stock transfer records, agreements and atstrand

(V) such other documents of Curado as beageasonably required by Buyer, if available edes.
(b) By Buyer:
0] The Promissory Note, in the form attad hereto.
ARTICLE IV
REMEDIES
4.01 Arbitration Any controversy of claim arising out of, oraBhg to, this Agreement, or the making, perfornean

interpretation thereof, shall be settled by arkitrain Dallas, Texas in accordance with the Ruolethe American Arbitration Association tt
existing, and judgment on the arbitration award fp@gentered in any court having jurisdiction over subject matter of the controversy.

4.02 Termination In addition to any other remedies, the Buyer rigggninate this Agreement, if at the Closing, tledle3 ha
failed to comply in all material respects with allaterial terms of this Agreement, have failed tppdy any documents required by
Agreement unless they do not exist, or have faitedisclose any material facts which could haveulastantial effect on any part of
transaction.

4.03 Indemnification.From and after the closing, the Seller, jointhgdaeverally, agree to indemnify Buyer againstatlie
losses, damages and expenses caused by (i) ansiainateach of this Agreement by them or any matemisrepresentation of the Se
contained herein, or (ii) any misstatement of aamalkfact or omission to state a material facurez to be stated herein or necessary to
the statements herein not misleading.

4.04 Indemnification NeBxclusive The foregoing indemnification provision is tineaddition to, and not derogation of
statutory, equitable or common law remedy any paudy have for breach of representation, warrarttyeoant or agreement.

ARTICLE V
MISCELLANEOUS

5.01 Captions and HeadingsThe article and paragraph headings throughoist Algreement are for convenience
reference only, and shall in no way be deemed fioeldimit, or add to the meaning of any provisigithis Agreement.

5.02 No Oral ChangeThis Agreement and any provision hereof, may b®twaived, changed, modified, or dischai
orally, but only by an agreement in writing sigrisdthe party against whom enforcement of any waiglkeange, modification, or discharg
sought.

5.03 Non Waiver Except as otherwise expressly provided heranyaiver of any covenant, condition, or provisidrttas
Agreement shall be deemed to have been made wepssssly in writing and signed by the party agaivisom such waiver is charged;
(i) the failure of any party to insist in any oneroore cases upon the performance of any of theigioms, covenants, or conditions of
Agreement or to exercise any option herein conthstell not be construed as a waiver or relinqueshirfor the future of any such provisic
covenants, or conditions, (ii) the acceptance ofopmance of anything required by this Agreemenbéoperformed with knowledge of
breach or failure of a covenant, condition, or [s@mn hereof shall not be deemed a waiver of sueldh or failure, and (iii) no waiver by i
party of one breach by another party shall be coadtas a waiver with respect to any other or syt breach.

5.04 Time of EssenceTime is of the essence of this Agreement aneheh and every provision hereof.

5.05 Entire AgreementThis Agreement, including any and all attachmémeto, if any, contain the entire Agreement
understanding between the parties hereto, and segeeall prior agreements and understandings.

5.06 Significant ChangesThe Seller understand that significant changay e made in the capitalization and/or <
ownership of Curado, which changes could involveeerse stock split and/or the issuance of additiamares, thus possibly havin
dramatic negative effect on the percentage of osiiprand/or number of shares owned by presentisblaiers of Curado.

5.07 CounterpartsThis Agreement may be executed simultaneouslgni@ or more counterparts, each of which she
deemed an original, but all of which together sltalhstitute one and the same instrument. Facsisigeatures will be acceptable to
parties.



5.08 Notices All notices, requests, demands, and other contations under this Agreement shall be in writimgl &hall b
deemed to have been duly given on the date ofaif/served personally on the party to whom noisc® be given, or on the third day &
mailing if mailed to the party to whom notice istie given, by first class mail, registered or ¢iedi, postage prepaid, or on the second ¢
faxed, and properly addressed or faxed as follows:

If to the Seller.

South Beach Live, Inc.

4

If to Buyer:

Dean Elliot

Gulf Onshore, Inc.

15851 Dallas Parkway, Suite 190
Addison Texas 75001

5.09 Binding Effect. This Agreement shall inure to and be bindipgpru the heirs, executors, personal represent:

successors and assigns of each of the partiesstdgheement.
5.10 Effect of Closing. All representations, warranties, covenants,agréements of the parties contained in this Agret

or in any instrument, certificate, opinion, or atheriting provided for in it, shall be true and oect as of the closing and shall survive
Closing of this Agreement.

5.11 Mutual Cooperation The parties hereto shall cooperate with edabbrdo achieve the purpose of this Agreement
shall execute such other and further documentstakel such other and further actions as may be sage®r convenient to effect f
transaction described herein.

In witness whereof, this Agreement has been dubceted by the parties hereto as of the date tistawritten.

5




SELLER South Beach Live, Inc.

By:

Title:

PURCHASER Gulf Onshore, Inc.

By:

Title:




CONVERTIBLE PROMISSORY NOTE

$250,000.00 (USD) Dallas, Texas
June 10, 2008

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

1. MATURITY. The entire unpaid Principal, togethgith accrued and unpaid Interest, if any, andodtier charges di
hereunder, if any, shall be due and payable, urdesser paid, on the first (1st) anniversary of tlage of this Nott
provided, however, upon the written agreement okédand Holder, such due date may be extended lg ape (1) ye:
(as applicable, the "MATURITY DATE").

2. PAYMENTS. All unpaid Principal and accrued antpaid Interest shall be due and payable on theftiaDate.

3. MANNER OF PAYMENTS. Principal and Interestdaall other charges due hereunder, if any, shafldyable in U.S. Dollars at the
office of Holder set forth above, or at such otpkaice as Holder from time to time may designateriting, without deduction or setoff.

4. ASSIGNMENT/ENDORSEMENT. The Holder may, frommé-to-time, assign or endorse some or all ofNoge, and any related
conversion rights, to a creditor, obligor or otperchaser, upon notice, but without approval of, Mteker. The Maker shall have the
right to prepay this Note to Holder prior to sudsignment or endorsement, by tendering all amaluesto Holder within one (1)
business day of receipt of such notice. In thenekmlder assigns or endorses only a portion ofNbte, the assignee or endorsee shall
have the right to demand that Maker draft and eteesuch additional number of Notes so as to reflach transfer, canceling the
original Note and replacing it with as many Notesis§ may be required, in the form of this Note haafowvhich shall be binding on
Maker.

5. CONVERSION.
(a) The Company will also authorize the issugdsfe Million (1,000,000) shares of its common st{fodreinafter called "The
Stock™) and will authorize the issuance of and maséor such purchase such a number of additidmales of common stock (hereinafter
called the "Conversion Stock") as may from timéiee be the maximum number required for issuan@gonversion of the Note pursuant
to the conversion privileges hereinafter stated.

(b) A. The Holder of any of the Notes at any timeup to and
including the maturity date (or, as to any of the Mtes to which notice c
prepayment shall have been given, at any time up tthe close of business on tl
third business day prior to the day fixed for prepayment) but not thereafter may
convert the Notes in whole or in part into as manyully paid and nonassessab
shares of Common Stock of the Company as the prinzil amount of the Note s
converted in a multiple of Twenty Five Cents (.25per share, and upon surrende
of the certificate representing the Notes to the Guopany at its principal office in the
City of Addison, Texas. If any of the Notes shallé converted in part, the Compan
shall, at its option and without charge to the Holér, either (i) execute and delive
to the Holder Notes for the balance of the princippamount so converted, or (ii
make notes hereon as to the principal of the amoumnverted.

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

C. The Company shall take all necessary stepsatotain the registration for the shares held suhgethe conversion
privilege as described in this section.



D. In the case the Company shall issue or sellstiaye of its Common Stock (other than the Stock&hissued upon conversio
any of the Notes) without consideration or for ddegation per share less than the conversion pifidaventy Five Cents (.25) per share,
forthwith upon such issuance or sale, the convergi@e shall be adjusted to that price paid, 60%.(par value) if no consideration is pai
given.

E. In case the Company shall at any time divideomitstanding shares of Common Stock into a greaterber of shares, !
conversion price in effect immediately prior to kwsubdivision should be proportionately reducedl, @onversely, in the case of outstan
shares of Common Stock of the Company shall be owedbinto a smaller number of shares, the actuadexsion price in effect immediat
prior to such combination shall be proportionafalyreased.

F. In case the Company shall declare a dividendaie a distribution of any Stock of the Companyafide in Common Stock or
Convertible Securities, the aggregate maximum nurobshares of Common Stock issuable in paymerstuch dividend or distribution,
upon conversion of or in exchange for such Conblertsecurities issuable in payment of such dividendistribution, shall be deemed to F
been issued or sold without consideration.

G. No fractional share of Common Stock shall Iseiésl upon conversion of any of the Notes. If anyder of the Notes shall he
converted all the Notes held by him other thaniacgal amount so small that less than a wholeeslb&iCommon Stock would be issui
upon conversion thereof, the Company may electrépgy such balance, with interest accrued theredhe date fixed for prepayment
leave the same outstanding until the maturity efNtote.

H. In any reclassification or change of outstagdémares of Common Stock issuable upon converdigheoNotes (other thar
change in stated value or from no par to par vadué) the case of any consolidation or mergehef@ompany with any other corporatior
in the case of the sale and conveyance to anaitardther corporation or person of the propertthefCompany in its entirety or substant
as an entirety, the Company shall, as a conditi@equient to such transaction, case effective pomgsto be made that each Holder of
Notes then outstanding shall have the right théze&d convert the Notes into the kind and amodrshares of Stock and other securities
property receivable upon such reclassification,ngea consolidation, merger, sale or conveyance biolder of the number of shares
Common Stock in the Company into which such Notéghinhave been converted immediately prior to suetlassification, chang
consolidation, merger, sale or conveyance.

5. PREPAYMENT. The Principal may be prepaid,uh ér in part, at any time and from time to timégthout premium or penalty;
provided, however, all accrued and unpaid Intarastt be concurrently paid at the time of such gyegent of Principal.

6. DEFAULT. Maker shall be in default under tRisomissory Note upon the occurrence of any of thiewing events (each, a
"DEFAULT"):

(a) Maker fails to make any payment of Principalrderest when due, or fails to perform any of thens, conditions or obligatic
hereunder, and such failure continues for a peofofifteen (15) calendar days after receipt by Makem Holder of written notice there
provided, however, if Maker fails to make any pawtmef Principal or Interest when due more than f{8g times prior to the fourth (5
anniversary of the date of this Promissory Notemare than six (6) times prior to the fifth (6thréversary of the date of this Promis:
Note if the Maturity Date is extended pursuantht® terms of Section 1 hereof, then such failurdl glhanediately thereafter be a Default
Holder shall have no obligation to provide writteste of such failure and Maker shall have no righability to cure such failure;

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

(c) Maker ceases operations, is dissolved, oritext@s its existence.

Upon a Default, the entire unpaid Principal, togetith accrued and unpaid Interest, and all oti@rges due hereunder, if ¢
shall immediately become due and payable and Hatter proceed at once to exercise any or all rerseal@ilable to Holder under t
Promissory Note or at law or equity. At such tinseagjudgment is obtained for any amounts owing utide Promissory Note, interest s
continue to accrue on the amount of the judgmetiteainterest Rate.

7. OTHER OBLIGATIONS. Maker agrees to pay alltsosf collection if suit be brought. Costs of cotien include, without limitatior
reasonable attorneys' fees if this Promissory Mopdaced in the hands of attorneys for collecfwhether or not suit is brought to
collect the amount past due), together with allrtoasts, investigative costs and other expensesried in the prosecution of any suit.

8. REMEDIES CUMULATIVE. All remedies herein givea Holder are cumulative and not alternative,iaraddition to all of the san
which are available to Holder under all statutelswator in equity, and may be exercised in any oatesimultaneously, at Holder's st



election. Any forbearance or delay by Holder inreigng the same shall not be deemed to be a whieeeof, and the exercise of any
right or partial exercise thereof shall not preeldle further exercise thereof, and the same sbatinue in full force and effect until
specifically waived by an instrument in writing ex¢ed by Holder.

9. SEVERABILITY. If any provision of this Promissy Note is held to be invalid or unenforceablealbgourt of competent jurisdiction,
the other provisions of this Promissory Note shethain in full force and effect and shall be lidgraonstrued in favor of Holder in
order to effect the provisions of this Promissoigté\

10. WAIVER OF ERRORS. Maker hereby waives andasés all errors, defects and imperfections inpaogeedings instituted by
Holder under the terms of this Note, as well apatiefit that might accrue to Maker by virtue of amesent or future laws providing for
any stay of execution to be issued on any judgmesmvered on this Promissory Note, and Maker agtessany real or personal
property that may be levied upon pursuant to arjuelf obtained by virtue hereof, on any writ of exemn issued thereon, may be sold
upon any such writ, in whole or in part, in anyeardesired by Holder.

11. WAIVER OF NOTICES. Maker hereby waives dilige, presentment for payment, demand, notice ohddimotice of
nonpayment or dishonor, protest and notice of gtaiethis Promissory Note, and all other notigesannection with the delivery,
acceptance, performance, default, or enforcemethteopayment of this Promissory Note, and agrestsMiaker's liability hereunder sh
not be affected in any manner by any indulgencesneston of time, renewal, waiver or modificatiomgted or consented to by Holder.
Maker consents to any and all extensions of timeewals, waivers, or modifications that may be @by Holder with respect to the
payment or other provisions of this Promissory Neii¢h or without substitution.

12. NO WAIVER. Holder shall not be deemed, by anyof omission or commission, to have waived afiiys rights or remedies
hereunder unless such waiver is in writing andesibloy Holder, and then only to the extent spedlficget forth in the writing. A waiver
in one event shall not be construed as continuiras@ bar to or waiver of any right or remedyrg subsequent Default, or, in the ev
of continuance, of any existing Default.

13. APPLICABLE LAW. This Note shall be governegdnd construed in accordance with the laws ofPttmvince of Alberta,
without regard to the choice of law rules of thedvince.

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

15. NUMBER AND GENDER. Whenever used, the singalamber shall include the plural, the plural thgslar, the use of any
gender shall be applicable to all genders, anavitrels "Holder" and "Maker" shall be deemed to idelihe respective successors and
assigns of Holder and Maker.

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

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

"MAKER"

Gulf Onshore, Inc.

By:

Name:
Its: President

“HOLDER”
South Beach Live, Inc.

By:




Name:
Its:










Gulf Onshore Acquires 3,200 Acre Oil Lease
Tuesday June 3, 1:37 pm ET

DALLAS, TX--(MARKET WIRE)--Jun 3, 2008 -- Gulf Onglre, Inc. (OTC BBGFON.OB- News) is pleased to announce they have closed
on several oil and gas leases in Throckmorton draati8eford Counties, Texas which total 3,200 aareshave 80 existing well bores. The
leases have multiple existing producing wells. Toenpany paid 10,000,000 shares of its Common spankyalue .001, as consideration for
the leases. The engineering report shows proveelaiged producing (PDP) and proved developed nodyging (PDNP) reserves of 454,1
Bbls of oil and 8.98 MMcfg of gas.

As part of the acquisition of the Throckmorton &tthckleford County leases Gulf also acquired ther&@pr Curado Energy Resources, Inc.
Curado is a registered Operator with the Railroath@ission of Texas. Gulf paid $250,000.00 in thenfof a one year note for 100% of the
outstanding stock of Curado.

About Gulf Onshore, Inc.

Gulf Onshore, Inc. is an oil and gas company witbcais on oil and gas prospects and propertieshwigiguire further development. Gulf is
careful to develop a thorough drilling plan usirtyanced technologies in both mapping and the u8®afeismic reports and information.
Gulf trades under the ticker symbol GFON.BB on@ECBB.

This Press Release may include forward-lookingestants within the meaning of Section 27A of theuBidies Act of 1933 and Section 21E
of the Securities Act of 1934. A statement ideatifby the words "expects," "intends," "projectglahs,” or similar phrases may be deemed
"forward-looking statements." Although Gulf Onshalrec. believes that the expectations reflecteslich forward-looking statements are
reasonable, these statements involve risks andtaimd@s that may cause actual future activitied gesults to be materially different from
those suggested or described in this press rel€hsse include risks inherent in the drilling dfamd natural gas wells, including risks of fi
explosion, blowout, pipe failure, casing collapseysual or unexpected formation pressures, envieotahhazards, and other operating and
production risks inherent in oil and natural gaslidg and production activities, which may tempolaor permanently reduce production or
cause initial production or test results to notrizbcative of future well performance or delay timing of sales or completion of drilling
operations; risks with respect to oil and natues grices, a material decline in which could cahseCompany to delay or suspend planned
drilling operations or reduce production levelsi aisks relating to the availability of capitalfiand drilling operations that can be adversely
affected by adverse drilling results, productioglohes and declines in oil and gas prices and aikkifactors.

Contact:
Contact:

Investor Relations:
Taylor Capitol, Inc.
Stephen Taylor
973-351-3868







