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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
[ X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2008
OR
[ JTRANSITION REPORT UNDER SECTION 13 OF 15(d) OF THE EXCHANGE ACT OF 1934

From the transition period from to

Commission File Number 000-51750

GULF ONSHORE, INC.

(Exact name of small business issuer as speciii¢d charter)

Nevada 91-1869677
(State or other jurisdiction of incorporation oganization) (IRS Employer Identification No.)

4310 Wiley Post Road, Suite 201
Addison, Texas 75001
(Address of principal executive offices)

(972) 7884500

_(Issuer's telephone number)

15851 Dallas Parkway
Addison, Texas 75001
(Former name, former address and former fiscal, yEelnanged since last report)

Indicate by check mark whether the registranti(@yifall reports required to be filed by Sectiondk315(d) of the Exchange Act during the past
12 months (or for such shorter period that thestegmt was required to file such reports), anch@® been subject to such filing requirements
for the past 90 days:. Yes[X] No[ 1]

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, n-accelerated filer, or a smaller repor
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingpmpany” in Rule 1212 of the Exchang

Act:
Large Accelerated Filer [ Accelerated Filer [
Non-Accelerated Filer [ ] Smaller Reporting Compat[X]
Indicate by a check mark whether the company tsefl sompany (as defined by Rule 12b-2 of the ErdeaAct: Yes[ ] No[X].

As of June 30, 2008, there were 11,837,279 sldr€emmon Stock of the issuer outstanding.
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GULF ONSHORE, INC.
Consolidated Balance Sheets

June 30 December 31
2008 2007
(Unaudited) (Audited)
Assets
Current Asset

Cash $ 454 $ 4,76¢

Accounts Receivabl 67,571 11,67t

Other Receivable 2,28 -

Total Current Asse! 70,31« 16,44«
Oil & Gas Properties
Proved Propertie 100,00( -
Less: Accumulated DD, - -
Net Oil & Gas Propertie 100,00( -
Fixed assets
Equipmen 18,47 2,00(
Less: Accumulated Depreciation (1,207) (33)
Total Fixed Asset 17,27( 1,967
Other Assets

Deposits 80,48’ -

Goodwill 92,96( -

Prepaid Expense¢ 3,26¢ -

Total Other Assel 176,71t -
Total Assets $ 364,30( $ 18,41:
Liabilities and Shareholders’ Equity/(Deficit)

Current Liabilities:

Accounts Payabl $ 346,74. $ 329,58:

Accounts Payabl- Related Partie 3,85¢ -

Accrued Expense 151,94( 1,432,52!

Accrued Interest Payable to Affilia 100,60: 64,86(

Due to Former Officer - 5,000,00!

Loan Payable to Affiliati 817,74. 814,74.

Line-of-Credit to Affiliate 48,99: 66,65’

Total Current Liabilitie: 1,466,87. 7,708,36
Long-Term Liabilities:

Note Payable to Affiliate 250,00( 250,00(
Total Liabilities 1,716,87 7,708,36
Shareholder Equity/(Deficit):

Common Stock, $.001 par value, 30,000,000 shares

authorized, 11,837,279 and 1,328,198 sharesdssue

and outstanding respective 11,83° 1,327
Additional Paid in Capite 47,972,04 45,380,21
Accumulated Defici (49,336,45) (53,071,50)

Total Shareholde’ Equity/(Deficit) (1,352,57) (7,689,95)
Total Liabilities and Shareholder Equity/(Deficit) $ 364,30( $ 18,41:

See accompanying summary of accounting policiesnates to consolidated financial statements.




GULF ONSHORE, INC.
Consolidated Statements of Operations
For the Three and Six Months Ended June 30, 2008 dr2007

(Unaudited)
Three Months Ende Six Months Ende
June 30 June 30 June 30 June 30
2008 2007 2008 2007

OIL & GAS OPERATIONS

Oil & Gas Revenue $ 114,87 $ 0 $ 161,55¢ $ 0

Lease Operating Expens 80,29: 0 94,17 0

Gross Profi 34,571 0 67,38: 0
OTHER EXPENSES

Professional Fes 38,24 1,410,68: 90,36( 2,661,45.

Impairment of Oil & Gas Leases

(Note 1) 2,400,001 0 2,400,001 0

Net Gain on Settlement of

Liabilities (Note 9 0 (6,285,65)

General and Administrati\ 46,38 34,03¢ 91,16¢ 133,70t

Total Operating Expens 2,484,62! (1,444,72. (3,704,12) 2,795,15!
OPERATING INCOME (LOSS (2,450,04) (1,444,72) 3,771,50! (2,795,15)
Other Income (Expens

Beneficial Conversion Featu (9,275 0 (32,339 0

Interest Expense (4,127) (162,500 (4,127) (675,000

Total Other Income (Expens (13,399 (162,500 (36,459 (675,000
NET INCOME (LOSS) $ (2,436,44) $ (1,607,77) $ 3,73504 $ (3,470,15)
Basic and Diluted Earnings per Sh $ (0.59 $ (0.09) $ 13 $ (.0.09)
Basic and Diluted Earnings per Sh $ (0.59 % 0.09 $ 137 $ (.0.09)
Weighted Average Shares Outstanding: B 4,097,04. 812,73« 2,712,15 784,73t
Weighted Average Shares Outstanding: Dilt 4,115,04. 812,73« 2,730,15 784,73t

See accompanying summary of accounting policiesnates to consolidated financial statements.




Balance at December 31, 20

Shares Issued For Servic

Shares Issued for Debt Convers
Amortization of Beneficial Conversior
Feature

Amortization of shares issued {
services

Shares Issued for Propert

Net loss

Balance at December 31, 20

Amortization of Beneficial Conversior
Feature

Cancellation and Amortization
Shares

Issuance of Shares for Ce

Shares Issued for Debt Convers
Purchase of Subsidiary with Sto

Net loss

Balance at June 30, 2008

GULF ONSHORE, INC.

Consolidated Statement of Shareholders' Equit

For the Six Months Ended June 30, 2008 (Unauditec
and the Year Ended December 31, 2007 (Audite!

Additional
Common Paic-in Prepaic Retainec
Shares Par Capital Consulting (Deficit) Totals
415,17¢ $ 41t $ 38,436,12 $ (7,633,75) $ (38,064,38) $ (7,261,59)
63,02: 63 528,28! (387,500
350,00( 35C 349,65( 0
0 0 1,066,65 0
0 0 0 8,021,25!
500,00( 50C 4,999,501 0
(15,007,11) (15,007,11)
1,328,19i 1,32¢ 45,380,21 0 (53,071,50) (7,689,951
0 0 32,33t 32,33t
(919) (1) 1 0
10,00( 10 19,99( 20,00(
500,00( 50C 49,50( 50,00(
10,000,00 10,00( 2,490,001 2,500,001
3,735,04 3,735,04
11,837,27 $ 11,837 $ 47,972,04 $ 0 $ (49,336,45) $ (1,352,579

See accompanying summary of accounting policiesnatek to consolidated financial statements.




GULF ONSHORE, INC.
Consolidated Statements of Cash Flows
(Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIE
Net Income (Loss

Adjustments to reconcile net income (loss) to dasim (used
in) operating activities

Depreciation and Depletic

Impairment on Oil Lease Investmel

Stock Issued for Servict

Amortization of Prepaid Consulting Fe

Amortization of Beneficial Conversion Featt

Change in assets and liabiliti¢

(Decrease) in Shares to be Iss

(Increase) in Accounts Receival

(Increase) in Other Asse

Increase in Accrued Interest to Affiliat

Increase in Accounts Payal

Increase in Accounts Payal- Related Partie

Increase (Decrease) in Accrued Expenses

CASH FLOWS FROM (USED IN) OPERATING ACTIVITIES

CASH FLOWS USED IN INVESTING ACTIVITIES
Acquisition of Equipment
CASH FLOWS USED IN INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from Convertible Nc— Related Part;

Related Party Advanct

Proceeds from sale of common stt

Loan Payable to Affiliate

CASH FLOWS PROVIDED BY (USED IN) FINANCING ACTIVITES

NET INCREASE (DECREASE) IN CASI

Cash, beginning of period
Cash, end of perio

SUPPLEMENTAL CASH FLOW INFORMATION
Common Stock Issued for De
Common Stock Issued for Acquiring Oil & Gas Lea

Six Months Six Months
Ended June Ended June
30, 2008 30, 2007
$ 3,73504 $ (3,470,15)

1,16¢ 0
2,400,001 0

0 490,84

0 1,936,66!

32,33t 1,000,001
(5,000,001 0
(58,18%) 0
(176,71¢) (6,000
35,74 0
17,15¢ 166,99:

3,85¢ 0
(1,280,58) 30,75
(290,179 149,10:
(16,472) 0
(16,472 0
50,00( 141,14¢
(17,665 (288,40()
20,00( 0
250,00( 0
302,33! (147,257)
(4,31 1,85(

4,76¢ 61

$ 454  $ 1,911
$ 50,00C $ 350,00(
$ 2,500,000 $ 0

See accompanying summary of accounting policiesnates to consolidated financial statements.




GULF ONSHORE, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
June 30, 2008

NOTE 1-NATURE OF ACTIVITIES AND SIGNIFICANT ACCOUNTING POICIES

Organization and Description of Business

Gulf Onshore, Inc. (“We” or “the Companyprmerly known as Brighton Oil & Gas, Inc., was @mporated under the laws of the Stat
Colorado, on July 6, 2005. From formation until A, 2006, the Company’'s business was effectedutin its whollyewned subsidiar
Special Stone Surfaces, Es3, Inc., a Nevada Cdiporé'Es3"). Thereafter, the Company changednésne to Brighton and commen
business pursuant to the terms of an Exchangeefwgnat (the "Exchange Agreement") by and among thragany, Crown Partners, Inc
Nevada corporation and at such time, the largeskbblder of the Company ("Crown Partners"), Es] eertain stockholders of Es3 (the "
Stockholders"). Under the terms of the Exchanges@grent, the Company acquired all of the outstandapital stock of Es3 in exchange
the issuance of 191,828 shares of the Company'snconstock (adjusted for splits) to the Es3 Stocttbrd, Crown Partners and cer
consultants. The transactions effected by the Engha@\greement have been accounted for as a rewensger. This reverse merger transac
has been accounted for as a recapitalization of &s8s3 is the accounting acquirer, effective 19ly2005. As a result, the historical equit
the Company has been restated on a basis consigtarthe recapitalization. In addition, the Comparmanged its accounting yeand fron
September 30 to December 31, which was Es3's atingurear-end.

Accordingly the financial statements containedépart include the operations of the Company iméw line of business. As a result of
transactions contemplated by the Exchange AgreernttenCompany had one active operating subsidigsg:-Es3 was formed in January 2
and began operations in March 2005 in the busiokEssanufacturing and distributing a range of detieeastone veneers and finishes base
proprietary Liquid Stone Coatings(TM) and Autherfitone Veneers(TM). Effective October 1, 200%® @ompany sold all of its shares
Es3.

On April 3, 2006 the Board of Directors approvedhange of direction for the Company, from the besiof manufacturing and distribut
decorative stone veneers and finishes, to the essiof oil and gas exploration and production, naihkase purchasing and all activi
associated with acquiring, operating and maintgirtime assets of such operations. As such the Qoymglaanged its name from Natio
Healthcare Technology, Inc., to Brighton Oil & Gas¢., on June 6, 2007. On March 25, 2008 the Gomppmnnounced that its nam
changing to Gulf Onshore, Inc.

On June 6, 2008, the Company entered into a Stoc&hBse Agreement (“SPAWith South Beach Live, Inc., a Florida corporatideo
purchase 100% of the common shares of Curado Ereggurces, Inc., a Texas corporation (“Curadoi)rado is registered with the Te
Railroad Commission as an oil and gas well operand is the operator for the Leases. The Compasyagreed to issue South Bea
promissory note for $250,000, payable in 1 yedi086 interest. The Company consolidates the opesabf Curado Energy Resources, Inc.

Unaudited Interim Financial Statements:

The accompanying unaudited interim financial staets have been prepared in accordance with acoouptinciples generally accepted in
United States and applicable Securities and Exahagmmission (“SEC"yegulations for interim financial information. Tledinancia
statements are unaudited and, in the opinion ofagement, include all adjustments (consisting ofrrarrecurring accruals) necessar
present fairly the balance sheets, statements




of operations and statements of cash flows forpémods presented in accordance with accountimciples generally accepted in the Un
States. Certain information and footnote disclosuramally included in financial statements pregdreaccordance with accounting princiy
generally accepted in the United States have beerdensed or omitted pursuant to SEC rules and adgns. It is presumed that users of
interim financial information have read or have egsxto the audited financial statements and foetdisticlosure for the preceding fiscal y
contained in the Company’s Annual Report on ForrK1@perating results for the interim periods présdrare not necessarily indicative
the results that may be expected for the year gridecember 31, 2008.

Significant Accounting Policies:

The Companys management selects accounting principles gepexatiepted in the United States of America and tdopethods for the
application. The application of accounting prinegprequires the estimating, matching and timingeeEnue and expense. It is also nece
for management to determine, measure and alloeataurces and obligations within the financial psscaccording to those principles.
accounting policies used conform to generally atasbaccounting principles which have been condisteqpplied in the preparation of th
financial statements.

The financial statements and notes are represensatif the Compang’ management which is responsible for their intggand objectivity
Management further acknowledges that it is solegponsible for adopting sound accounting practestsblishing and maintaining a systet
internal accounting control and preventing and cetg fraud. The Company's system of internaloaating control is designed to ass
among other items, that 1) recorded transactiames valid; 2) valid transactions are recordadg 3) transactions are recorded in
proper period in a timely manner to produce fagiah statements which present fairly the finandahdition, results of operations
cash flows of the Company for the respectiegiqus being presented.

Management believes that all adjustments nece$sagy fair statement of the results of the threenthe ended June 30, 2008 and 2007
been made.

Basis of Presentation:

The Company prepares its financial statements a@n abcrual basis of accounting. All intercompanyabees and transactions
eliminated. Investments in subsidiaries are regbmising the equity method. The financial statameémclude the accounts of Emaz
Gaming, LLC, an operating subsidiary.

Gulf Onshore, Inc., up until this filing has filems a Development Stage Company, as defined by SEABccounting and Reporting
Development Stage Enterprisef’lhe Company no longer is devoting substantiallyoélits efforts to establish a new business andbieagi
principal operations. Also, the Company has befgugenerate significant revenues, particularly tigio its new subsidiary, Curado Ene
Resources, Inc., and consolidated pro-forma revéuhe six month period ended June 30, 2008 iS$8DO0 (see footnote 4).

Stock Splits

On March 6, 2008 the Directors of Gulf Onshore,. Ifice “Company) announced a one for ten (1:103ksgplit (the “Reverse Split"and
contemporaneous one for ten (1:10) reduction inrthmber of the Company’authorized shares of common stock, par value0$0(the
"Common Stock"), in accordance with the proceduth@rized by N.R.S. 878.207. The Directors deteedithat it would be in the Compar
best interest to effect the Reverse Split and amerdhis corporate action by unanimous written eohsThe Reverse Split did not req!
shareholder approval. All shares referenced, éxghpre otherwise noted, are net of the Reversie Spl




Reclassification:

Certain prior year amounts have been reclassifiethé consolidated balance sheets, consolidatégitstats of operations and consolid
statements of cash flows to conform to currentquepresentation. These reclassifications werenmatierial to the consolidated finant
statements and had no effect on net earnings egptot any period.

Use of Estimates:

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
assumptions that affect certain reported amourdiétlosures. Accordingly, actual results couftedfrom those estimates.

Recently Issued Accounting Pronouncements:

The Company does not expect the adoption oéntty issued accounting pronouncements to havesignificant impact on tl
Company’s results of operations, financial positdr cash flow. See Notes 13 and 14 for a disonsg new accounting pronouncements.

Cash and Cash Equivalents:

Cash and cash equivalents includes cash in bartksorginal maturities of three months or less and stated at cost which approxim.
market value, which in the opinion of managemerd,sabject to an insignificant risk of loss in valu

Long Lived Assets:

Effective January 1, 2005, the Company adoptedeSiant of Financial Accounting Standards No. 14¥ccounting for the Impairment
Disposal of Long-Lived Assets” (“SFAS 144"), whiglddresses financial accounting and reporting ferirtipairment or disposal of loriyed
assets and supersedes SFAS No. 121, “Accountinfpédodmpairment of Long-Lived Assets and for Lonigdd Assets to be Disposed O&fic
the accounting and reporting provisions of APB @pinNo. 30, ‘Reporting the Results of Operations for a Dispafah Segment of
Business.” The Company periodically evaluates tireying value of londived assets to be held and used in accordanceSHAS 144. SFA
144 requires impairment losses to be recorded og-leed assets used in operations when indicatorgnglairment are present and
undiscounted cash flows estimated to be generatelldse assets are less than the assatsying amounts. In that event, a loss is recam
based on the amount by which the carrying amouneeds the fair market value of the long-lived asskbss on londived assets to |
disposed of is determined in a similar manner, pitieat fair market values are reduced for the obslisposal.

Based on its review, the Company believes thadf &ecember 31, 2006, the investment in Custe& @hs lease of $56,000 was impaired
recorded an impairment loss of $46,667.

During the year ended December 31, 2007, the Coynpad acquired two oil & gas leases in two separatesactions. One lease was acqt
for cash consideration of $30,000 and the othesel@gas acquired in exchange of 500,000 sharesle@ke was valued at the fair market v
of the shares which was $5,000,000.

As of December 31, 2007, the Company estimatedLtinee cash flows expected to result from the uskeventual disposition of the two oi
well gas leases. Based on its review, the Compatgriehined that the carrying value of the asset®igecoverable and hence the leases
determined to be impaired as of December 31, 2Z08& Company recorded an impairment loss of $5,030,00the year ended December
2007.




In June 2008 the Company acquired eleven oil veasés in a related party transaction with the rtgjehareholder, K&D Investments,
10,000,000 shares. The value of the stock atithe of the transaction was $2,500,000 and the pesd®r cost was $100,000. Therefore
impairment of $2,400,000 was recorded related edridinsaction and the net cost recorded on the @oygpbalance sheet is $100,000.

Fair Value of Financial Instruments

Statement of financial accounting standard No. Tiig¢closures about fair value of financial instruntse requires that the Company disc
estimated fair values of financial instruments. Thaerying amounts reported in the consolidatedrizaasheet for current assets and cu
liabilities qualifying as financial instruments aaeeasonable estimate of fair value.

Technology Licenses and Royalties

The Companys current principal activity focuses on oil and gagloration. During 2007 the Company acquired tights to drill an
otherwise exploit certain underlying reserves agreed to pay a royalty ranging from 17.7% to 21.8f%6the value of the oil removed
produced and on the net proceeds from all gas Sdie. royalty is being deducted by the operator thedefore there are no applicable roy
accruals on the Comparsybalance sheet at June 30, 2008. During 200€ dhepany acquired the rights to drill and otherwageloit certail
underlying reserves and agreed to pay a 3% roypaltthe value of the oil removed or produced andhennet proceeds from all gas sold.
date there are no applicable accruals on the Coyipphalance sheet as there has been no productimmoceeds related to the acquired rights.

StockBased Compensation

In December 2004, the FASB issued SFAS No. 1239eeh2004), “Share-Based Payment” (“SFAS 123RWhich requires the measurem
of all employee share-based payments to employeelsiding grants of employee stock options, usinfpiavaluebased method and f
recording of such expense in the consolidated retaties of operations. In March 2005, the SEC issbiedf Accounting Bulletin No. 1(
(“SAB 107") regarding the SEC's interpretation d¥/&S 123R and the valuation of shdrased payments for public companies. The Corr
has adopted SFAS 123R and related FASB Staff Bosit(“FSPs”) as of January 01, 200 6 and will rezg stockbased compensati
expense using the modified prospective method .

Income Taxes:

The Company accounts for its income taxes usind-thencial Accounting Standards Board Statement&radncial Accounting Standards |
109, "Accounting for Income Taxes," which requities establishment of a deferred tax asset or iiglbdr the recognition of future deductil
or taxable amounts and operating loss and tax tcoegtry forwards. Deferred tax expense or bensfitdcognized as a result of tim
differences between the recognition of assetsiabdities for book and tax purposes during theryea

Deferred tax assets and liabilities are measuret) @nacted tax rates expected to apply to taxabtame in the years in which those tempa
differences are expected to be recovered or seflletrred tax assets are recognized for dedudi#igorary differences and operating |
and tax credit carry forwards. A valuatiaiowance is established to reduce that defernedsaet if it is "more likely than not" that thdatec
tax benefits will not be realized.
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Property and Equipment:

Property and equipment are stated at cost lessradated depreciation. Major renewals and improvwemare capitalized; minor replaceme
maintenance and repairs are charged to currenatipes. Depreciation is computed by applying ttraightline method over the estima
useful lives which are generally five to seven gear

Earnings per Share (Loss):

The Company adopted the provisions of SFAS No. 1P&nings Per Share" ("EPS"). SFAS No. 128 provifte the calculation of basic ¢
diluted earnings per share. Basic EPS includesinbah and is computed by dividing income or l@s&ilable to common shareholders by
weighted average number of common shares outsigufiairthe period. Diluted EPS reflects the potdrdibution of securities that could shi
in the earnings or losses of the entity. For thedhmonth period ended June 30, 2008, diluted mgsnper share is ($0.59) and ave
weighted diluted shares are 4,115,041 and foritteetmonth period ended June 30, 2007, basic &nedlioss per share are the same sinc
calculation of diluted per share amounts would lteisuan antidilutive calculation. For the six month period eddiune 30, 2008, dilut
earnings per share is $1.37 and average weightettdlishares are 2,730,151 and for the six montlogheended June 30, 2007, basic
diluted loss per share are the same since thelaatouof diluted per share amounts would resulinnanti-dilutive calculation

Comprehensive Income:

SFAS No. 130 “Reporting Comprehensive Incomestablishes standards for reporting and displaycarhprehensive income and
components in a full set of general purpose firgnstiatements. For the quarters ended June 38, &0 2007, the Company had no itenr
other comprehensive income. Therefore, the netdgsials the comprehensive loss for the periodsehded.

NOTE 2— GOING CONCERN

The accompanying financial statements have begraped in conformity with generally accepted accognprinciples, which contemplate -
continuation of the Company as a going concern. Ceapany reported a cumulative deficit of $49,388,4nd had a stockholded&ficit of
$1,352,574 at June 30, 2008. The information phetliin this Form 10-Q should be read in conjunctigih Managemen$ Discussion ar
Analysis and Financial Statements and notes théretoded in the Company’s December 31, 2007 FADAKS$B.

11




NOTE 3—-FIXED ASSETS

Fixed assets at June 30, 2008 and December 31,826@5 follows:

June 30, 200 Dec 31, 200°

Equipment $ 18,47: $ 2,00(
Less: Accumulated Depreciation (1,207 (33
Total Fixed Asset $ 17,27 $ 1,967

Depreciation expense for the three month periode@dune 30, 2008 and 2007 was $1,069 and $0 taghgcand $1,169 and $0 for the
month periods ended June 30, 2008 and 2007 regpkycti

NOTE 4—- PROVED PROPERTIE

Proved Properties at June 30, 2008 and Decemb@087Z,are as follows:

June 30, 200 Dec 31, 200°

Proved Propertie $ 100,00 $ 0
Less: Accumulated DDA (0) 0
Net Proved Propertie $ 100,000 $ 0

The properties were acquired from K&D Investmetit® majority shareholder, effective June 1, 20@& (Slote 1). The acquisition of
eleven oil well leases meets the requirements aotlated party transaction and therefore was cégehl at the predecessor cos!
$100,000. The leases were acquired with producipipment including pump jacks, pumps, tubing eodk as well as tank batteries
separators, which have an estimated replacemeunt yrmlexcess of $800,000.

We expect to have reserve reports prepared by @idbialified engineer within the time period pererttto amend, if necessary, ouk8-
disclosure on this transaction.

NOTE5-PROFESSIONAL FEES

Professional fees, for the three month periods @ddee 30, 2008 and 2007 respectively were $3808d451,410,683 Professional fees fol
six month periods ended June 30, 2008 and 2007 $89360 and $2,661,453. The professional fe@9@8 are related to normal operati
(auditors, outside consultants and attorneysR0Bi7 the higher expense is predominately relatedtsulting agreements entered into in 2
and on January 11, 2007, with related parties.

During the period ended March 31, 2007, the Compamgprtized prepaid professional fees of $987,088amjunction with issued shares
exchange for professional fees to various constsltamder separate agreements. The agreementplamakduring the fiscal year 2006.

On January 11, 2007, the Company entered into auttimy agreement with Summitt wherein the Compagseed to pay Summitt $450,(
and issue Summitt five million shares of the Conymmrommon stock, in restricted form, in consideratfor Summitt's services throu
December 31, 2007. The shares were issued in Jar2@07. The Company recorded the consulting expéased on the cash and the
value of the shares on the date of issuance. Thense is being amortized over the term of the dinguagreement. During the three mc
period ended June 30, 2007, the Company recordedsulting expense of $162,500 on the agreementaaritie six month period ended J
30, 2007, $325,000.
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NOTE 6 —INCOME TAXES

The Company utilizes SFAS No. 109, "Accounting limcome Taxes," which requires the recognition efedred tax assets and liabilities
the expected future tax consequences of eventh@va been included in the financial statementso returns. Under this method, defe
income taxes are recognized for the tax conseqgeinctuture years of differences between the tesebaof assets and liabilities and t
financial reporting amounts at each period end dawe enacted tax laws and statutory tax rates egigge to the periods in which 1
differences are expected to affect taxable incoWauation allowances are established, when nepgskareduce deferred tax assets tc
amount expected to be realized.

The following table sets forth the significant camngnts of the net deferred tax assets as of Jur2088:

June 30, 200
Net operating loss carry forwa $ 49,336,45
Total deferred tax asse 16,774,39
Less: valuation allowance (16,774,39)
Net deferred tax asse $ -

For the quarter ended June 30, 2008, income tages gffset by the utilization of a portion of thetoperating loss carryforward.

NOTE7-NOTE PAYABLE

On January 11, 2007 the Company entered into aseaggnt with Camden Holdings, Inc., also an aféliaf the Company, wherein 1
Company memorialized its obligation to pay Camdenidithgs, Inc $650,000 by December 31, 2007 for mermwed to Camden. T
Company also gave Camden the right to convertrapast of this debt into shares of the Companysmon stock at $.01 per share.
Company recorded a beneficial conversion of $63D®@0 the note which is being amortized over the dif the note. During the three ma
period ended March 31, 2007, the Company amortf&®? 500 of this unamortized discount as intergperse. The Company recordec
interest payable of $16,250 for the three montlogeended June 31, 2008 and $32,500 for the sixmsanded June 30, 2008.

NOTE 8 - EQUITY TRANSACTIONS

The Company is authorized to issue 30,000,000 shafreommon shares with a par value of $.001 pareshThese shares have full vo
rights. There were 11,837,279 issued and outstgres of June 30, 2008.

A. Issuance of Common Sto

In April 2006, in accordance with the terms of an€alting Agreement, the Company issued 35,000 stafrthe Company's common st
to Credit First Holding Limited, a related partyr fconsulting services. The Company recorded tages at the fair market value
$7,175,000. The expense is being amortized ovepénied of the consulting agreement as the senacedeing performed. During !
three month period ended March31, 2007 the Comparortized $597,197.

In April 2006, in accordance with the terms of an@alting Agreement, the Company issued 7,000 stadrdee Company's common st
to Monterosa Group Limited for consulting serviceBse Company recorded the

13




shares at the fair market value of $1,435,000.&¢pense is being amortized over the period of émsalting agreement as the service!
being performed. During the three month period dridarch 31, 2007 the Company amortized $119,583.

In April 2006, in accordance with the terms of an€alting Agreement, the Company issued 7,000 stedrte Company's common stt
to Bluefin, LLC for consulting services. The Compaecorded the shares at the fair market valuglop435,000. The expense is be
amortized over the period of the consulting agregras the services are being performed. Duringtttee month period ended March
2007 the Company amortized $119,583.

On January 11, 2007 the company entered into aeaggnt with Summitt Oil and Gas, Inc., also arliafé of the Company, wherein |
Company memorialized its obligation to pay Summ60,000 by December 31, 2007 for monies owed tar§itt. The Company al:
gave Summitt the right to convert all or part abttiebt into shares of the Company's common sto&k0a per share, which right Sumr
has exercised. As a result of this conversion, Sitihwas issued 350,000 shares of the Company's @omnstock, in restricted form, a
the Company has extinguished the debt of $350,0881do Summitt. The company recorded a benefamalersion of $350,000 on |
note. The Company extinguished the debt of $3%D{00the related party on conversion of the noteé mtorded $350,000 as inte
expense. Additionally, the Company entered intooasalting agreement with Summitt wherein the Compagreed to pay Sumir
$450,000 and issue Summitt five million shareshef Company's common stock, in restricted form oinsideration for Summitt's servic
through December 31, 2007. During the three moatiod ended March 31, 2007 the Company expense?, 316.

In April, 2007, pursuant to the terms of a conswgjtagreement, the Company issued 1,000 shares afritmon stock to Claudia J. Zan
attorney. The Company recorded the transactidimeafair market value of shares of $24,000, recoeph$510,000 of expense in April, 2(
and recorded and additional $10,000 of expensene,2007. At March 31, 2007 there was $0 expense.

In April, 2007, pursuant to the terms of a consigitagreement, the Company issued 1,000 shares cdriitmon stock to Stephen Tay
consultant. The Company recorded the transactitmedair market value of shares of $48,000. Atréh 31, 2007 there was $0 expense.

In April, 2007, pursuant to the terms of a consgjtagreement, the Company issued 10,000 shareés odrnmon stock to Dieu Vuor
consultant. The Company recorded the transactitmedair market value of shares of $180,000.March 31, 2007 there was $0 expel

On June 6, 2008, Gulf Onshore, Inc. (the “Companghitered into an Asset Purchase Agreement (thee&gent”’)with K&D Equity
Investments, Inc., a Texas corporation (“K&DUnder the terms of the Agreement, the Company adtjuire, though Curado Ene
Resources, Inc., working interests in ten (10)gals and mineral leases (the “Leasésated in Texas, with Net Revenue Interests (N)
in these leases ranging from 75% to 84.76%. Gaill )K&D 10,000,000 shares of its $.001 par valuememn stock for the Leases. K¢
is currently the owner of 500,000 shares of the gamy’s common stock, and its president, Jeffrey Joyceaniofficer of the Compar
K&D is currently the Company’s largest single shrenider, but does not own a majority of the Comparsfiares; upon completion of
Agreement, K&D will own approximately 88% of the @pany’s issued and outstanding shares.

On June 6, 2008, the Company entered into a StackhBse Agreement (“SPAWith South Beach Live, Inc., a Florida corporatite
purchase 100% of the common shares of Curado ErRegpurces, Inc., a Texas corporation (“Curad@Qrado is registered with t
Texas Railroad Commission as an oil and gas wealkaipr, and is the operator for the Leases. Thepgaomhas agreed to issue St
Beach a promissory note for $250,000, payable yedr at 10% interest. The Company will close thé &Pthe same time it closes
Agreement. The Fair Market Value (“FMV9f net assets of Curado at the time of the trafmaatere $157,040. This generatec
amount of Goodwill of $92,960 which is reflectedtiire consolidated financial statements.
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On June 13, 2008, the Company issued 500,000 sloérés $.001 par value common stock to South Bebste, Inc., a Florid
corporation, pursuant to the terms of an Octob&08;7, Promissory Note. Under the terms of theeNtite Company was released f
$50,000 of the principal obligation under the Nistexchange for issuance of these shares. Progisibthe Note are fully disclosed in
Company’s Form 10-KSB, filed on April 10, 2008.

B. Warrants

In February 2005, the Company issued a warrantdoiee up to 6,000 shares of unregistered commmksit an exercise price of $0
per share to W.B. International, Inc., in exchafageconsulting services. All shares vested upomigréhe warrant expires 5 years from
date of issuance.

In June 2005, the Company issued a warrant to ecayi to 6,000 shares of unregistered common sibeln exercise price of $70

share to each of Liquid Stone Manufacturing, Inm &tone Mountain Finishes, Inc. in consideratibrtertain license agreements.

shares vested upon grant. The warrants expirers yreen the date of issuance.

In June 2005, the Company issued a warrant to gotogee to purchase up to 1,000 shares of the coygpeestricted common stock at
exercise price of $70 per share The shares vestethiy over three years and have a 10 year optviogh. The employee was termine
in February 2006 and the warrants were forfeited.

No warrants were granted during the three monttogemded June 30, 2008.

The weighted average remaining contractual lifevafrants outstanding is 1.44 years at June 30,.2008

Outstanding Warran Exercisable Warrani
Range of Exercise Price Number Average Remaining Contract Average Intrinsic Valu Number
Life
$67.0C 18,000 1.44 - 18,000

The current Exercise Price of $67.00 per sharectflthe impact of the two 1:10 stock splits. Piwothe splits the Exercise price \
$0.67 per share.

The Company estimated the fair value of each staarkant at the grant date by using the Black-Schofsion-pricing mode.

The weightedaverage assumptions used in estimating the fairevaf warrants outstanding as of June 30, 2008)galwith the
weighted-average grant date fair values, were l&sifs.

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

C. Employee Option

On April 3, 2006, the Board of Directors of the Quamy authorized and approved the adoption of tl6 ZRtock Option Plan effecti
April 3, 2006 (the "Plan"). The Plan is administéby the duly appointed compensation committege Flan is authorized to grant st
options of up to 25,000 shares of the Company's noom stock. At the time a stock option is grdntender the Plan, t
compensation committee shall fix and determireeekercise price and vesting schedules at which shares of commastock of th
Company may be acquired. As of June 30, 2008, ptioris to purchase the Company's common stock baea granted under f
Plan. There were no options outstanding at Jun&(xiB.
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In September, 2006, the Board of Directors of tleenBany authorized and approved the adoption oR€@86-1 Consultants and Employ¢
Service Plan effective September 7, 2006 (the "Glbests Plan”). The Plan is administered by thdy dappointed compensati
committee. The Plan is authorized to grant stqatloas and make stock awards of up to 38,000 sludree Company's common stockt the
time a stock option is granted under the Plae compensation committee shall fix and deiee the exercise price and ves
schedules at which such shares of common stodkeofCompany may be acquired. The Consultants wémnregistered on September
2006 and as of June 30, 2008 a total of 37,99@sheaad been issued and granted under the Consuftiamt

NOTE 9 -RELATED PARTY

The following transaction took place between thenpany and parties sharing common ownership or cbwith Boston Equities Corporatic
a shareholder, which, at the time of these traimas;towned approximately 25% of the Company'stanting and issued common stock:

On April 25, 2006, the Company entered into a stemrh bridge financing in the form of a promissogte to Camden Holdings, Inc. in
amount of three hundred and fifty thousand dol{$8&50,000) to be used as working capital. The Na@s due on August 25, 2006. No inte
is payable on the note and imputed interest, ateaaf 10% p.a., at 12/31/06 was deemed not mbbsrimanagement, and therefore, no act
was booked. On June 8, 2006, the Company entetedrishort term bridge financing in the form gbramissory note to Camden Holdin
Inc. in the amount of one hundred and fifty thoukdollars ($150,000) to be used as working capitéle Note was due on December 31, :
and has been extended to December 31, 2007. Miedttis payable on the note and imputed inteatst, rate of 10% p.a., at 12/31/06
deemed not material by management, and thereforacerual was booked. On January 11, 2007, Camaleverted $650,000 of the advar
into a Note Payable bearing 10% interest per annfidvances due Camden at June 30, 2008 were $164,74

On October 4, 2007, the Company entered into aeteaif Credit agreement with South Beach Live, I(fSouth Beach”)whose sol
shareholder and Director, is Charles Stidham, for@0O and President of Gulf Onshore, Inc. The-bieredit has a maximum of $100,(
and bears interest at 10% per annum. Payable gyarhe amount due at March 31, 2008 was $89,7e note, if payments are not mad
agreed, can be converted into restricted stockl#t @er share and therefore a deemed dividend®7$8 was recorded of which $23,060
recorded in the three month period ended June @IB.20n June 13, 2008, the Company issued 500}@@s of its $.001 par value comr
stock to South Beach Live, Inc., a Florida corporatpursuant to the terms of an October 4, 200@missory Note. Under the terms of
Note, the Company was released from $50,000 optimeipal obligation under the Note in exchangeifsuance of these shar

On June 6, 2008, Gulf Onshore, Inc. (the “Companghtered into an Asset Purchase Agreement (thee&gent”)with K&D Equity
Investments, Inc., a Texas corporation (“K&D'QYnder the terms of the Agreement, the Company adfjuire, though Curado Ene
Resources, Inc., working interests in ten (10) gdls and mineral leases (the “Leasdstpted in Texas, with Net Revenue Interests (N).k
these leases ranging from 75% to 84.76%. Gulf pa&d 10,000,000 shares of its $.001 par value comratock for the Leases. K&D
currently the owner of 500,000 shares of the Comisgaoommon stock, and its president, Jeffrey Joycaniofficer of the Company. K&D
currently the Company’s largest single shareholdet,does not own a majority of the Companghares; upon completion of the Agreen
K&D will own approximately 88% of the Company’s igd and outstanding shares.
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On June 6, 2008, the Company entered into a Stoc&hBse Agreement (“SPAWith South Beach Live, Inc., a Florida corporatido
purchase 100% of the common shares of Curado Ereggurces, Inc., a Texas corporation (“Curadoi)rado is registered with the Te
Railroad Commission as an oil and gas well operatod is the operator for the Leases. The Compasyagreed to issue South Bea
promissory note for $250,000, payable in 1 yedr08b6 interest. The Company will close the SPA atsdume time it closes the Agreement.
Fair Market Value (“FMV")of net assets of Curado at the time of the trafmaetere $157,040. This generated an amount ofd@dloof
$92,960 which is reflected in the consolidated itial statements..

NOTE 10— COMMITMENTS AND CONTINGENCIES

A. Legal

The Company is periodically involved in legal aooand claims that arise as a result of eventsdbatir in the normal course
operations. The Company is not currently awarengffarmal legal proceedings or claims that the Canypbelieves will have, individua
or in the aggregate, a material adverse effecherCompany's financial position or results of opers.

B. Operating Lease

The Company currently leases office space at 4318WWPost Road, Addison, Texas 75001. The leasedse year lease and expire:
May 31, 2009. The Company is not committed to atgitional lease obligations.

C. Liabilities

The Company had a collection notice for $87,183ateel to legal billings in 2006 that had not beeoKeal. The amount was recorde
the third quarter of 2007. The billings were rethtto acquisition work that was never completetle Tompany contends that
agreement was not with Gulf Onshore, Inc. but withotential acquirer and therefore believes thatatcrual is not necessary. A le
opinion will be obtained during the third quarté2608.

NOTE 11- EXTINGUISHMENT OF DEBT

On March 21, 2008 the Board of Directors determithed it was in the best interest of the Company ismshareholders to void the contract
two former directors and extinguish the associditdallity and related accrued payroll taxes. Thattacts originated in 2006 and called for
issuance of restricted common stock in the amo@i50000,000. During 2006 a liability for $5,000@and $1,285,651 of related accr
payroll taxes was recorded. Accordingly, during three months ended March 31, 2008, managememebaied a nonrecurring gain in
amount of $6,285,651.
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NOTE 12— PROFORMA FINANCIAL STATEMENTS

On June 6, 2008 the Company announced the acquisitiCurado Energy Resources, Inc (“Curado”).e Tdllowing proforma Statements
Operations represents the Company as if Curaddéen acquired and consolidated as of January B, 200

Six Months Ende

June 30 June 30
2008 2007
OIL & GAS OPERATIONS
Oil & Gas Revenue $ 41554t $ 0
Lease Operating Expens 247,47 0
Gross Profi 168,07: 0
OTHER EXPENSES
Professional Fet 99,31: 1,410,68:
Impairment of Oil & Gas Leas! 2,400,001 0
Net Gain on Settlement of Liabilities (N&k (6,285,65)
General and Administrative 206,93: 34,03¢
Total Operating Expens (3,579,440) (1,444,72)
OPERATING INCOME (LOSS (3,747,48) (1,444,72)
Other Income (Expens
Interest Incom 1,69¢ 0
Gain on Settlement of De 0 0
Interest Expens (4,127) (162,50()
Total Other Income (Expense) (,2,42%) (162,50()
NET INCOME (LOSS) $ 3,74505 $ (1,607,77)

NOTE 13- RECENTLY ADOPTED ACCOUNTING PROUNCEMENTS

In September 2006, the Financial Accounting Stadgl&oard (“FASB”) issued Statement of Financian8trds (“SFAS”) No. 157 air Value
Measurement(“SFAS No. 157”),which defines fair value, establishes a framewank donsistently measuring fair value under GAAP
expands disclosures about fair value measurem8mAS No. 157 became effective for the Company awda 1, 2008. SFAS No. 1
establishes a hierarchy in order to segregatevidire measurements using quoted prices in activiatsafor identical assets or liabiliti
significant other observable inputs and significanbbservable inputs. For assets and liabilities &me measured at fair value on a recu
basis, SFAS No. 157 requires disclosure of infoiomathat enables users of financial statementssess the inputs used to determine fair \
based on the aforementioned hierarchy. See NoterXtrther information regarding our assets aathilities that are measured at fair valut
a recurring basis.

In February 2008, the FASB issued FASB Staff Posi(f‘FSP”) 157-2 “Partial Deferral of the Effectii@ate of Statement 157”. FSP 137-
delays the effective date of SFAS No. 157 to fispadrs beginning after November 15, 2008 for alhfimancial assets and nonfinan
liabilities, except those that are recognized acldised at fair value in the financial statementsaarecurring basis (at least annually).
Company has adopted SFAS No. 157 as of January 1,

18




2008 related to financial assets and financiallités. Refer to Note 11 for additional discussimmfair value measurements. The Company is
currently evaluating the impact of SFAS No. 15&ted to nonfinancial assets and nonfinancial ligdsl on the Company’s financial position,
results of operations and cash flows.

In February 2007, the FASB issued SFAS No. I3 Fair Value Option for Financial Assets and Fioal Liabilities — Including an
Amendment of FASB Statement No. (“SFAS No. 159"). SFAS No. 159 permits entitiectmose to measure eligible items at fair value at
specified election dates and report unrealizedsgaind losses on items for which the fair valueaplias been elected in earnings at each
subsequent reporting date. SFAS No. 159 was effeftr the Company on January 1, 2008. HoweverCitrapany has not elected to apply
the provisions of SFAS No. 159 to any of our finahessets and financial liabilities, as permitigcthe Statement.

NOTE 14— ACCOUNTING PRONOUNCEMENTS NOT YET ADOPTED

In December 2007, the FASB issued SFAS No. 1418R3jness Combinatior(§SFAS No. 141(R)") which replaces SFAS No. 18lsines
Combinations and requires the acquirer of a business to raze@nd measure the identifiable assets acquinedjabilities assumed, and ¢
non-controlling interest in the acquiree at fair val&-AS No. 141(R) also requires transaction codtda® to the business combination tc
expensed as incurred. SFAS No. 141(R) is effedtivdusiness combinations for which the acquisitierte is on or after fiscal years begint
after December 15, 2008. Management does not Ieelilbat adoption of this statement will have a mateémpact on the Comparg’
consolidated financial position or results of opierss.

In December 2007, the FASB issued SFAS No. MNahcontrolling Interests in Consolidated FinanciBtatement§*SFAS No. 160”).This
Statement amends ARB No. S5Cpnsolidated Financial Statementdo establish accounting and reporting standandgHe noncontrollin
interest in a subsidiary and for the deconsolidatib a subsidiary. SFAS No. 160 is effective farchl years beginning after December
2008. We are currently evaluating the effect thet adoption of SFAS No. 160 will have on our coitgdkd financial position, results
operations and cash flows.

In March 2008, the FASB issued FASB Statement Ngi, Disclosures about Derivative Instruments and Hedgictivities. The new
standard is intended to improve financial reportifgput derivative instruments and hedging actiwitiy requiring enhanced disclosures to
enable investors to better understand their effentan entity’s financial position, financial pemieance, and cash flows. It is effective for
financial statements issued for fiscal years anériim periods beginning after November 15, 2008hweiarly application encouraged. The
new standard also improves transparency aboutotetibn and amounts of derivative instruments ireatity’s financial statements; how
derivative instruments and related hedged itemsaaceunted for under Statement 133; and how déreséistruments and related hedged
items affect its financial position, financial panfhance, and cash flows. Management is currentjuating the effect of this pronouncement
on financial statements.

In June 2008, the Securities and Exchange Commissiaoounced that it has approved a pear extension of the compliance data for s
public companies to meet the section 404(b) auditastation requirement of the Sarba@edey Act. With the extension, small compal
will now be required to provide the attestationaep in their annual reports for the fiscal yeardirg on or after December 15, 2009.

NOTE 15- FAIR VALUE OF FINANCIAL INSTRUMENTS

In September 2006, the FASB issued SFAS Falt, Value MeasurementSFAS 157 defines fair value, establishes a fraomkevior measurin
fair value in generally accepted accounting priles@nd expands disclosures about fair
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value measurements. SFAS 157 was effective fofioancial assets and liabilities on January 1, 200& FASB delayed the effective dat
SFAS 157 for all non-financial assets and fioancial liabilities, except those that are redagd or disclosed at fair value in the finan
statements on a recurring basis (at least annualf§§cal years beginning after November 15, 2008.

SFAS 1575 valuation techniques are based on observableuaalservable inputs. Observable inputs reflectigaibtainable data fro

independent sources, while unobservable inputeaefbur market assumptions. The Standard clasdifiese inputs into the followil
hierarchy:

Level 1 Input— Quoted prices for identical instruments in activarkets.
Level 2 Input— Quoted prices for similar instruments in active ke#s; quoted prices for identical or similar instients in markets that are

active; and model-derived valuations whose inptesodservable or whose significant value driveesarservable.
Level 3 Input- Instruments with primarily unobservable valuesdrs.

As of June 30, 2008, the Company did not have asiyuments subject to valuation under SFAS 157.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS

This report contains forward looking statements hiih the meaning of Section 27A of the SecuritiestAaf 1933, as amended and Sect
21E of the Securities Exchange Act of 1934, as amied. The Company’ actual results could differ materially from thosget forth on th
forward looking statements as a result of the riskst forth in the Compar’s filings with the Securities and Exchange Commissj genera
economic conditions, and changes in the assumptiosed in making such forward looking statements.

General

On April 3, 2006, the Company'Board of Directors approved a change of direciimrthe Company, from the business of manufactuanc
distributing decorative stone veneers and finisk@ghe business of oil and gas exploration andlgetion, mineral lease purchasing anc
activities associated with acquiring, operating arantaining the assets of such operations. Thep2oyis activities in the oil and gas busin
prior to 3Q 2007, however, when it undertook a geaof management, were desultory, at best; the @ayngenerated no revenues

and recorded a complete impairment of all oil aad elated assets, effective December 31, 2006.

Furthermore, as a result of information gatheredngulQ 2008, in conjunction with the audit of tBempanys December 31, 2007, financ
statements, current management is carefully rewigvéll previous consulting and asset acquisitiore@gents to ensure that they v
appropriate and in the best interests of the Compafe expect this contract review will take thedrale of this fiscal year.

In Q3 2007, we acquired interests in two oil and Bgases in Throckmorton Co., Texas from K & D HEgelnc. in exchange for 50,000,(
shares of newly issued common stock. As of Decer@beRP007, we also recorded a complete impairmetiteovalue of the asset, reflectin
$5 million charge against revenues. Also in 4Q 2005

effected a 1:10 reverse stock split, reducing ataltissued and outstanding shares of common dmwck3,271,985 (reducing K & B’
ownership to 5,000,000 shares). We generated regefnom both leases in 1Q and 2Q 2008, but onbeofdases does not generate suffi
revenues to warrant continuing operations and wgeexto transfer operating rights to another operat 3Q 2008, in exchange for

assumption of plugging obligations.

In Q1 2008, the Company effected a second 1:10rsevehare split, reducing our total issued andtadéng shares of common stocl
1,327,199 (and reducing K & B'ownership to 500,000 shares). At that time, v8e ahanged our name to Gulf Onshore, Inc.; oureshaov
trade on the Over-th€ounter Bulletin Board under the symbol GFON. Skatiereafter, we moved into larger offices at 43Mey Pos
Blvd., Ste. 201, Addison, Texas.

Effective June 1, 2008, the Company acquired athefcommon stock of Curado Energy, Inc. from Sddglach Live, Inc. in exchange fo
$250,000 note. Contemporaneously, we acquiredugfirdCurado, additional oil and gas leases in Thrakon Co. and Shackelford C
Texas from K & D in exchange for the issuance ofadditional 10,000,000 shares of common stock. Assalt of the transaction, K &
became the owner of approximately 87% of the Comiizaoutstanding shares. The Company generated $m58venues from these lea
in June 2008, comprising a significant portion tsf@2 2008 revenues. We are currently undertakiiRpWork/Development Plan, on the
properties putting additional wells into productimd re-committing other wells into water disposalls.

Also in Q2 2008, the Company contracted to acqaiteand gas leases in Anderson Co., Texas from Bwolfil, Inc. These leases co
approximately 1,000 acres, and hold two producimisy The transaction is scheduled to close onebeiper 1, 2008. Under the terms of
contract, we will pay $700,000 for these leasemmised of 20,000 shares of common stock and $680;8sh. In addition, the contract c
for us to drill at least one well within 120-dayfsotosing.
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All of these transactions were covered in timelgdi Forms 8-K, and, in accordance with the repretims made therein, SEqLialifiec
reserve reports the Throckmorton Co. and Shackelw. properties have been filed herewith, alonth oroforma consolidated financ
information..

RESULTS FOR THE QUARTER ENDED June 30, 2008

Our quarter ended on June 30, 2008. Any referemtiee end of the fiscal quarter refers to the ehthe second calendar quarter for 200¢
the period discussed herein.

REVENUE. Revenue for the three months ended JOn@M8, was $114,870 compared to $0 for the pexiated June 30, 2007. Reve
for the six months ended June 30, 2008 was $173;@8fared to $0 for the six months ended June @W7.2The increase is attributed to
oil properties acquired in 2007 and Curado EnerggdRrces, Inc., (“Curadogcquired in June 2008. The impact of Curado itn bhoe thre
months and six months ended June 30, 2008, wa5&32,

GROSS PROFIT. Gross profit for the three monthdednJune 30, 2008, was $34,577 compared to $Ohforperiod ended June
2007. Gross profit the six months ended Jun€B08 was $67,382 compared to $0 for the six moattted June 30, 2007. The gross [
percentage improved from the first three monththefyear vs. the second three months due imprdifieteacies within the operator.

OPERATING EXPENSES. Total operating expenses ferttinee months ended June 30, 2008, were $2,484d@8pared to expenses for
period ended June 30, 2007 of $2,795,159. Theedseris mainly attributed to professional fee @mt$r entered into in 2007 that were f
amortized in 2007. In 2008 we incurred an impaimmié $2,400,000 related to acquire oil propertdrse to writing own to predeces
cost. Total operating expenses for the six moatided June 30, 2008 were ($3,704,123) comparexpnses for the period ended June
2007 of $2,795,159. 2008 expenses include atliamenonrecurring gain of $6,285,651 due to thelwg of former director contracts (see N
11). As discussed above concerning the three muetilods, professional fee contracts entered mt2007 that were fully amortized in 2(
were mostly offset by the impairment if $2,400,08&ted to acquire oil properties due to writingnolw predecessor cost in 2008.

NET INCOME (LOSS). Net loss for the three monthslesh June 30, 2008 was ($2,463,446) compared tpdtied ended June 30, 2007
($3,470,159). Net income for the six months endlenke 30, 2008 was $3,735,047 compared to theosetdf the period ended June 30, -
of ($3,470,159). The 2008 balance is impacted Hzy woiding of former director contracts and asgedapayroll taxes of $6,285,651
discussed in Note 11. Adjusting for this trangattihere would have been a net operating losshierstx months ended June 30, 200
($2,550,604). The decrease in the adjusted losttributed to the aforementioned professionakfe®racts in 2007.

Employees

As of June 30, 2008, the Company had five emplayieeBresident, Vice-President, Secretary anddifioe administrators.

ITEM 3. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures include, withouitation, controls and procedures designed tsuea that information required to
disclosed by an issuer in the reports that it fdesubmits under the Securities Exchange Act @41%s amended (the "Act") is accumuli
and communicated to the issuer's management, ingut$ principal executive and principal financaficers, or persons performing sim
functions, as appropriate to allow
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timely decisions regarding required disclosureshbuld be noted that the design of any system ofrals is based in part upon cer
assumptions about the likelihood of future eveats there can be no assurance that any desigsweiteed in achieving its stated goals u
all potential future conditions, regardless of hemote. As of the end of the period covered bg tQuarterly Report, we carried out
evaluation, under the supervision and with theiggstion of our President, also serving as oure€kinancial Officer, of the effectiveness
the design and operation of our disclosure contral procedures. Based on this evaluation, owidet has concluded that the Company’
disclosure controls and procedures are not effediiecause of the identification of a material weasknin our internal control over finant
reporting which is identified below, which we vies an integral part of our disclosure controls mtedures.

Changes in Internal Controls over Financial Repgrti

We have not yet made any changes in our internatr@ls over financial reporting that occurred dgrithe period covered by this report
Form 10-Q that has materially affected, or is reabty likely to materially affect, our internal dool over financial reporting.

Managemens Report on Internal Control Over Financial Repayti

Our management is responsible for establishingraathtaining adequate internal control over finahoigorting, as such term is definec
Rules 13a-15(f) and 1585(f) of the Exchange Act. Our internal control teys was designed to provide reasonable assurageedieg th
reliability of financial reporting and the prepacet of financial statements for external purposesaccordance with generally acceg
accounting principles. Because of inherent limitas, a system of internal control over financigba®ing may not prevent or det
misstatements. Also, projections of any evaluatibeffectiveness to future periods are subjech#orisk that controls may become inadeg
due to change in conditions, or that the degrempfpliance with the policies or procedures may ritatate.

The Company’s management carried out an assessifnira effectiveness of the Compasiynternal control over financial reporting as ohé
30, 2008. The Company’s management based its eialuan criteria set forth in the framework in Imal Control—ntegrated Framewo
issued by the Committee of Sponsoring Organizatadrike Treadway Commission. Based on that assedsmanagement has concluded
the Companys internal control over financial reporting was mdtective as of June 30, 2008. A material weakriesa deficiency, or
combination of control deficiencies, in internalntml over financial reporting such that there igemsonable possibility that a mate
misstatement of the Company’s annual or interirarfitial statements will not be prevented or detected timely basis.

The material weakness relates to the lack of segjmggof duties in financial reporting, as our fic#l reporting and all accounting functis
are performed by an external consultant with norgigat by a professional with accounting expertis@ur President does not pos:
accounting expertise and our company does not havaudit committee. This weakness is due to thegamy's lack of working capiti
available to hire additional staff. To remedy thiiaterial weakness, we intend to engage anotheuatant to assist with financial reporting
soon as our finances will allow.
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PART Il
Items No. 1, 2, 3, 4, - Not Applicable.

Item No. 5 — Other Information

The Company's CEO and CFO, Sam Plunkett, resignégiiil 2007 and was replaced by Linda Contrerdsy was also appointed as the
Company’s sole officer.

In April, 2007, a majority of the Company’s sharktaws approved its re-incorporation in Nevada asmah@ change to Brighton Oil & Gas, Inc.,
and ratified the 2006 Stock Option Plan.

On September 25, 2007, Charles Stidham and E. RBhevee were appointed as directors of the Compafry Stidham was appointed as
President, CEO, CFO and Chief Financial Officehe Board also appointed Ms. Michele Sheriff as &acy. Immediately following the
appointment of the new directors, Linda Contreessgned as officer and director.

On October 19, 2007, the Company announced th&dhed determined that certain issuances of constaxk over the past year had not k
paid for or otherwise earned. The Company stopratter and/or cancelled 59,545,752 shares obitenon stock, and notified the
individuals and companies affected. All existirmnsulting contracts with the Company have beeneditt Also on this date, the Board
appointed Wayne Duke as a director of the Company.

On November 5, 2007, the Board approved a oneefo(1:10) reverse split and an increase in the eurobits authorized shares from
100,000,000 to 300,000,000. The Board’s resoluties approved by the holders of a majority of tlen@any’s shares.

On February 1, 2008, the Board appointed Jeffeygeland Dean Elliott as directors and acceptedMke’s and Mr. Barbee’s resignations.
After the appointment of the new directors, Mrd8am resigned as President and director, and agpoiir. Joyce as President and Mr. Ell
as Vice President and Secretary of the Company

Effective March 6, 2008, the Board approved afongéen (1:10) reverse stock split and a contempeoas one for ten (1:10) reduction in the
number of the Company’s authorized shares of comstmrk in accordance with the procedure authormeN.R.S. §78.207. The Directors
determined that it would be in the Company's bastrést to effect the Reverse Split and approvisdctirporate action by unanimous written
consent. The Reverse Split did not require shadehapproval.

On March 25, 2008 the Company announced that igdd its name to Gulf Onshore, Inc. from Brightdh80Gas, Inc. The Company’s
common stock is quoted on the OTC Bulletin Boardarrthe symbol GFON.

Effective April 16, 2008, the Company dismissedaitslitors, Kabani & Company, Inc. and engaged Ti®®ne & Company, L.L.P. as its
principal independent accountant. Kabani & Coveedras the Company’s independent public accouiramt July 2006 to the date of
dismissal. Kabani & Co.’s audit reports for thetoavo fiscal years did not contain an adverseiopior disclaimer of opinion, or qualification
or modification as to uncertainty, audit scopeaccounting principles other than the uncertaingt the Company might not be able to operate
as a going concern.

On August 11, 2008, the Company appointed R. Wé@uriee, Earl Moore and Mark Smith as directors. Thard also appointed Mr. Moore as
Chief Executive Officer and Mr. Smith as Chief Fic&l Officer. Dean Elliot has resigned as an effiand director.

Iltem No. 6 - Exhibits and Reports on Form 8-K

€)) Three Form -K’s were filed during the three month period endet: R0, 2008
April 24, 2008
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(b)

June 6, 2008
June 18, 2008

Exhibits

Exhibit Number / Name of Exhibit

10.16

10.17

10.18

10.18

311

31.2

32.1

Consolidated note and security agreement with Carhtiédings, Inc. dated January 5, 2007 (previofitdg as an exhibit to our form
8-K, file no. 01-28911 and incorporated herein by referet

Consulting agreement with Camden Holdings, Incedaanuary 5, 2007 (previously filed as an exhibdur form 8-K, file no. 01-
28911 and incorporated herein by referer

Consolidated note and security agreement with Stin@ili& Gas, Inc., Inc. dated January 5, 2007 ypesly filed as an exhibit t
our form &K, file no. 02-28911 and incorporated herein by referet

Consulting agreement with Summitt Oil & Gas, Inng. dated January 5, 2007 (previously filed agxmibit to our form -K, file no.
01-28911 and incorporated herein by referer

Certification of Chief Executive Officer, pursuantRule 13-14(a) of the Exchange Act, as enacted by Secti@o3the Sarban-
Oxley Act of 2002

Certification of Chief Financial Officer, pursuaotRule 13a-14(a) of the Exchange Act, as enagiefdation 302 of the Sarbanes-
Oxley Act of 2002

Certification of Chief Executive Officer and Chigihancial Officer, pursuant to 18 United States €8e&ction 1350, as enacted by
Section 906 of the Sarbal-Oxley Act of 2002

SIGNATURES

In accordance with the requirements of the Seegrliixchange Act of 1934, the Registrant has dulgexd this Report to be signed on its be
by the undersigned, thereunto duly authorized.

GULF ONSHORE, INC.

By /s/ Earl Moore

Earl Moore, President

Date: August 14, 2008
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EXHIBIT 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION

I, Earl Moore, certify that:

1. | have reviewed this quarterly report on Forrd0f GULF ONSHORE, INC.

2. Based on my knowledge, this quarterly reporisdos contain any untrue statement of a materaldaomit to state a material fact neces
to make the statements made, in light of the cistances under which such statements were madmisletding with respect to the period
covered by this quarterly report;

3. Based on my knowledge, the financial statemamtd,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant’s other certifying officer andhte responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-14 and 15d-14) for tigesteant and we have:

a) designed such disclosure controls and procedoresused such disclosure controls and procedoifes designed under our supervision, to
ensure that material information relating to thgisgrant, including its consolidated subsidiariesnade known to us by others within those
entities, particularly during the period in whidfig quarterly report is being prepared;

b) evaluated the effectiveness of the registratisslosure controls and procedures and presentiikineport our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

c¢) disclosed in this report any change in the tegi$'s internal control over financial reportingat occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal cgeain the case of an annual report) that has madlieaffected, or is reasonably likely to
materially affect, the registrant’s internal cohwer financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimternal control over financial reporting,
to the registrant’s auditors and the audit commitieregistrant’s board of directors (or persondguening the equivalent functions):

a) all significant deficiencies and material weas®es in the design or operation of internal costookr financial reporting which are
reasonably likely to adversely affect the regigisability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifrole in the registrant’s internal
control over financial reporting.

Date: August 14, 2008
/s/ Earl Moore

Earl Moore
President and Chief Executive Officer










EXHIBIT 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION

I, Mark Smith, certify that:

1. | have reviewed this quarterly report on Forrd0f GULF ONSHORE, INC.

2. Based on my knowledge, this quarterly reporisdos contain any untrue statement of a materaldaomit to state a material fact neces
to make the statements made, in light of the cistances under which such statements were madmisletding with respect to the period
covered by this quarterly report;

3. Based on my knowledge, the financial statemamtd,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-14 and 15d-14) for the tegisand we have:

a) designed such disclosure controls and procedoresused such disclosure controls and procedoifes designed under our supervision, to
ensure that material information relating to thgisgrant, including its consolidated subsidiariesnade known to us by others within those
entities, particularly during the period in whidfig quarterly report is being prepared;

b) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation; and

c¢) disclosed in this report any change in the tegi$'s internal control over financial reportingat occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal cpeain the case of an annual report) that has madlieaffected, or is reasonably likely to
materially affect, the registrant’s internal cohwer financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimternal control over financial reporting,
to the registrant’s auditors and the audit commitieregistrant’s board of directors (or persondguening the equivalent functions):

a) all significant deficiencies and material weases in the design or operation of internal costookr financial reporting which are
reasonably likely to adversely affect the regigisaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s internal
control over financial reporting.

Date: August 14, 2008

s/ Mark Smith

Mark Smith
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 quarterly report of GULF ONGRE, INC. (the “Company”) on Form 10-Q for the iperended June 30, 2008 as filed
with the Securities and Exchange Commission (theptt”), each of the undersigned, in the capacities anti@dates indicated below, her
certifies pursuant to 18 U.S.C. Section 1350, aptedi pursuant to Section 906 of the Sarbanes-Gxepf 2002, that:

1. the Report fully complies with the requiremeaft$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 financialdétion and results of operation of the
Company.

Dated: August 14, 2008

/s/ Earl Moore

Name: Earl Moort
Title: Chief Executive Officer

Dated: August 14, 2008
/s/ Mark Smith

Name: Mark Smitt
Title: Chief Financial Officer







