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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 March 31, 2009
OR
[ ] TRANSITION REPORT UNDER SECTION 13 OF 15(d) OF THE EXCHANGE ACT OF 1934

From the transition period from to

Commission File Number 000-51750

CANNABIS SCIENCE, 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)

GULF ONSHORE, INC.
(Former name, former address and former fiscal,yeahanged since last report)

Indicate by check mark whether the registranti(@yifall reports required to be filed by Sectiondt315(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, a-mxcelerated filer, or a smaller report
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 Company [

Indicate by a check mark whether the company tse#l sompany (as defined by Rule 12b-2 of the ErgeaAct: Yes|[ ] No[X].

As of May 15, 2009, there were 14,687,279 shaf&ommon Stock of the issuer outstanding.
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CANNABIS SCIENCE, INC.
(A Development Stage Company)
Consolidated Balance Sheets

Assets
Current Assets
Cash

Total Current Asse!

Fixed assets
Equipmen
Less: Accumulated Depreciati
Total Fixed Asset
Other Assets
Goodwill (Note 11’

Total Other Assel

Total Assets

Liabilities and Shareholders’ Equity/(Deficit)
Current Liabilities:
Accounts Payabl
Accrued Expense
Accrued Interest Payable to Affilia
Loan Payable to Affiliati
Line-of-Credit to Affiliate

Total Liabilities (All Current)

Commitments and Contigencies (Note
Shareholders’ Equity/(Deficit):
Common Stock, $.001 par value, 30,000,000 shares
authorized, 14,687,279 and 12,597,279 sharesdssu
and outstanding respective
Additional Paid in Capite
Accumulated Defici
Total Shareholde’ Equity/(Deficit)
Total Liabilities and Shareholder Equity/(Deficit)

March 31, December 31
2009 2008
(Unaudited (Audited)

$ 84¢ $ 58C
84¢ 58C

3,00( 2,00
(539) (43%)

2,467 1,567

524,00( -
524,00( -

$ 527,31t $ 2,147
$ 339,16t $ 359,17¢
41,91« 45,41
156,00! 136,34¢
814,74: 814,74:
45,43¢ (3,030
1,397,26! 1,352,65:
14,68° 12,59°
48,671,69 48,148,78
(49,556,32) (49,511,88)
(869,949 (1,350,50)

$ 527,31t $ 2,147

See accompanying summary of accounting policiesnates to consolidated financial statements.




And the Period from January 27, 2005 (inception) taMarch 31, 2009

OIL & GAS OPERATIONS:
Oil & Gas Revenue
Lease Operating Expenses
Gross Profi

OTHER EXPENSES
Professional Fes
Technology License Royalti
Impairment of Oil & Gas Leas!
Net Gain on Settlement (Liabilities
General and Administrative
Total Operating Expens

OPERATING INCOME (LOSS

Other Income (Expense
Other Incomt
Beneficial Conversion Featu
Gain on Settlement of De
Interest Expense

Total Other Income (Expens

NET INCOME (LOSS)

Basic and Diluted Earnings per Sh
Basic and Diluted Earnings per Sh

Weighted Average Shares Outstanding: B
Weighted Average Shares Outstanding: Dilt

CANNABIS SCIENCE, INC.
(A Development Stage Company)

Consolidated Statements of Operations

For the Three Ended March 31, 2009 and 2008

(Unaudited)

Period from
Three Months Ende January
January 27
2005
(inception) tc
March 31, March 31, March 31,
2009 2008 2009
$ 0 $ 46,68¢ $ 459,65
0 13,88¢ 230,16¢
0 32,80¢ 229,48t
24,12 52,11¢ 31,215,08
0 0 160,41°
0 0 7,486,00!
0 (6,285,65) (5,935,45)
663 67,841 15,789,01
24,78¢ (6,165,68) 48,715,06
(24,78¢) 6,198,49 (48,485,58)
0 0 1,43¢
0 0 (1,098,99)
0 0 117,95(
(19,659 0 (91,145
(19,659 0 (1,070,74)
$ (44,44 $ 6,198,49. $ (49,556,32)
$ (0.00 $ 4.67
$ (0.00) $ 4.61
14,687,26 1,327,26.
NA 1,345,26.

See accompanying summary of accounting policiesnates to consolidated financial statements.




Balance at January 27, 2005 (incepti

Founde's Stock Issue

Shares Issued for De

Shares issued for License Agreem
Effect of Reverse Merge¢
Divestiture of Subsidiary to Relat
Party

Net loss

Balance at December 31, 2C

Shares Issued for Employme
Shares Issued for Servic

Shares Issued for Lease Agreerr
Net loss

Balance at December 31, 20

Shares Issued For Servic

Shares Issued for Debt Convers
Amortization of Beneficial Conversic
Feature

Amortization of shares issued for
services

Shares Issued for Propert

Net loss

Balance at December 31, 20

Amortization of Beneficial Conversic
Feature

Cancellation and Amortization of
Shares

Issuance of Shares for Ce

Shares Issued for Debt Convers
Purchase of Subsidiary with Stao
Issuance of Stock for Servic

Net Income
Balance at December 31, 2C

Issuance of Shares for Ass
Cancellation of Stock Previously Issu

Net Loss

CANNABIS SCIENCE, INC.
(A Development Stage Company)
Consolidated Statements of Shareholders' Equity
For the Three Months Ended March 31, 2009 and 2008
and the Period from January 27, 2005 (inception) tdlarch 31, 2009

(Unaudited)
Deficit
Additional Accumulatec
Common Stocl Paic-in Prepaic During The
Developmer
Shares Par Capital Consulting Stage Totals
0 $ 0 % 0 % 0 % 0 % 0
83,80( 84 (84) - - 0
8,00( 8 399,99: - - 400,00(
86,18¢ 86 (86) - - 0
13,84( 14 (200,01 - - (200,001)
- - 544,34( - 544,34(
(807,60() (807,60()
191,82¢ 19z 744,14t - (807,601) (63,26()
45,50( 45 8,487,45! - - 8,487,501
171,08( 171 28,798,32 (7,633,75)) - 21,164,75
6,77(C 7 406,19: - (350,201) 56,00(
(36,906,58) (36,906,58)
415,17¢ $ 415 $ 38,436,12 $ (7,633,75) $ (38,064,38) $ (7,261,59)
63,02: 63 528,28! (387,500 - 140,84t
350,00( 35C 349,65( - - 350,00(
0 0 1,066,65 - - 1,066,65
0 0 0 8,021,25! - 8,021,25!
500,00( 50C 4,999,501 - - 5,000,00!
(15,007,11) (15,007,11)
1,328,19 1,32¢ 45,380,21 - (53,071,50) (7,689,951
0 0 32,33t 32,33t
(919 Q) 1 0
10,00( 10 19,99( 20,00(
990,00( 99C 98,01( 99,00(
10,000,00 10,00( 2,490,00! 2,500,00!
270,00( 27C 128,23l 128,50(
3,559,61 3,559,61
12,597,27 $ 12,597 $ 48,148,78 $ - $(49,511,88) $ (1,350,50)
2,100,001 2,10( 522,90( 525,00(
(20,000 (20) 10
(44,44%) (44,44%)




Balance at March 31, 2009 14,687,27 $ 14,687 $ 48,671,69 $ - $(49,556,32) $ (869,949

See accompanying summary of accounting policiesnatek to consolidated financial statements.




CANNABIS SCIENCE, INC.
(A Development Stage Company)
Consolidated Statements of Cash Flows
For the Three Month Periods Ended March 31, 2009 ah2008
And the Cumulative Period from January 27, 2005 (ioeption) to March 31, 2009

(Unaudited)
Period from
January 27,
Three Three 2005
Months Months (inception) tc
Ended Marcl Ended Marcl March 31,
31, 200¢ 31, 2008 2009
CASH FLOWS FROM OPERATING ACTIVITIE
Net Income (Loss $ (44,447 $ 6,198,49: $(49,556,32)
Adjustments to reconcile net income (loss) to dasim (used
in) operating activities
Depreciation and Depletic 10C 10C 6,282
Impairment on Oil Lease Investme 7,486,00!
Write-off of oil & gas propertie: 0 0 100,00(
Stock Issued for Servici 0 0 29,442,811
Amortization of Prepaid Consulting Fe 0 0 8,021,25!
Amortization of Beneficial Conversion Feati 0 0 1,098,99:
Loss on disposition of subsidie 97,050!
Change in assets and liabiliti¢
(Decrease) in Shares to be Iss 0 (5,000,001 0
(Increase) in Accounts Receival 0 11,67¢ 0cC
(Increase) Decrease in Other As: 0 (3,269 3,11C
Increase in Accrued Interest Payable to Affis 19,65¢ 17,872 ( 967,71t
Increase (Decrease) in Accounts Pay (20,019 32,46% 339,16¢
Increase in Lir-of-Credit to Affiliate 48,46¢ 0C 45,43¢
Increase (Decrease) in Accrued Expenses (3,507 (1,306,15) 41,914
CASH FLOWS PROVDED BY (USED IN) OPERATING ACTIVITIE 26¢ (48,817) (1,906,001)
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of oil & gas lea 0 (30,000
Purchase of plant, property & equipm: 0 0 (42,890
CASH FLOWS USED IN INVESTING ACTIVITIES 0 0 (72,890
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from Convertible Nc— Related Part 0 23,06( 951,34
Proceeds from sale of common st 0 0 20,00(
Loan Payable to Affiliate 0 23,06( 1,008,99
CASH FLOWS PROVIDED BY FINANCING ACTIVITIES 0 46,12( 1,980,33!
NET INCREASE (DECREASE) IN CASI 26¢ (2,699 84¢
Cash, beginning of period 58C 4,76¢ 0
Cash, end of perio $ 84¢ $ 2,07¢ $ 84¢
SUPPLEMENTAL CASH FLOW INFORMATION
Issuance of common stock for servii $ 0 % 0 $ 9,502,62
Issuance of common stock for ass $ 525,000 $ 0 $  525,00(
Related Party note payat $ 0 % 0 $  250,00(
Net liabilities assumed with recapitalizati $ 0 $ 0 $  200,00(
Divestiture of subsidiary to related pa $ 0 % 0 $  200,00(
Issuance of common stock for ds $ 0% 0 $ 1,100,001
Issuance of common stock for oil & gas lez $ 0 $ 0 $  907,20(



See accompanying summary of accounting policiesnates to consolidated financial statements.




CANNABIS SCIENCE, INC.
(A DEVELOPMENT STAGE COMPANY)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2009

NOTE 1-NATURE OF ACTIVITIES AND SIGNIFICANT ACCOUNTING POICIES

Organization and Description of Business

Cannabis Science, Inc. (“We” or “the Companytgs incorporated under the laws of the State obfado, on February 29, 1996, as Ps
Holdings, Inc.. On August 26, 1999, the Compangngfed its name to National Healthcare Technolagy., end commenced a business
to develop Magkelate, a patented intravenous deygldped to restablish normal electrolyte balance in ischengsug and certain ott
patents for medical instruments and medical insémintechnology. On January 14, 2000, the Compiey its Form 10SB12G. In 2002, -
Company ceased its medical technology businesswioly the death of Magkelaginventor. The Company conducted no substantisinkes
until 2005.

In July 2005, the Company acquired Es3, Inc., aada Corporation ("Es3"), pursuant to the termaroExchange Agreement (the "Exche

Agreement") by and among the Company, Crown Patriec., a Nevada corporation ("Crown Partners$g,Eand certain stockholders of |
(the "Es3 Stockholders"). Under the terms of theHaxge Agreement, the Company acquired all of titstanding capital stock of Es3
exchange for the issuance of 191,828 shares aftimepany's common stock (adjusted for splits) toBk8 Stockholders, Crown Partners
certain consultants. The transactions effectedhey Exchange Agreement were accounted for as aseveerger, and recapitalization.
addition, the Company changed its accounting yadrfeom September 30 to December 31, which wassEa&ounting yeaend. Th
Company then commenced business manufacturing amkletmg products under the name Special Stonea&esf The Company sold
shares in Es3 in October 2005, and thereafter adaduno substantial business until 2006,

On April 3, 2006, the Company acquired a groupib&ind gas leases in Oklahoma in exchange for iesiaf common stock and commen
the business of oil and gas exploration and prodlicimineral lease purchasing and all activitiesoagted with acquiring, operating
maintaining the assets of such operations. On 8urgd07, the Company changed its name from Ndtiblealthcare Technology, Inc.,
Brighton Oil & Gas, Inc., and converted to a Nevadaporation. The Company acquired additionalamitl gas leases during 2007, all
issuance of common stock; in October 2007, the Gommacquired leases from K & D Equity Investmemts,, a Texas corporation ir
transaction that effected a change of control, Wi® D acquiring a majority stake in the Company¥he Company also entered into a Lin
Credit Agreement with South Beach Live, Inc., arida corporation, to provide it with working capite up to $100,000 on a revolving cre
line. The Agreement permitted South Beach the figleépayment on demand, or to convert amounts dareshares.

On March 25, 2008 the Company changed its nameutb @shore, Inc. On June 6, 2008, the Compangredtinto an Asset Acquisiti
Agreement with K & D to acquire additional leas#se(“Leases”) in exchange for common stock andogkSPurchase Agreement (“SPA’
with South Beach Live, Inc., a Florida corporatido, purchase 100% of the common shares of Curadwg¥nResources, Inc., a Te
corporation (“Curado”)Curado is registered with the Texas Railroad Comimisas an oil and gas well operator, and is thexadpr for th
Leases. The Company acquired the Leases intodGuin exchange for shares issued to K & D. Then@any issued South Beac
promissory note for $250,000, payable in 1 yedtQ8b interest, which was guaranteed by Curado. Qdmapany consolidated the operati
of Curado commencing in 3Q 2008.

Throughout 3Q 2008, declining oil prices and insexhoperating costs made continued oil and gasatipes on the Leases unprofitable,
the Company was continually drawing down on itseLof Credit Agreement with South Beach. In exchaiegeoncessions from South Be
regarding further cash advances and future stockersions, in August 2008, the Company granted fS8#ach a security interest in
Curado shares and the Curado assets.




On October 6, 2008, in the face of further oil priteclines and general economic conditions, the g@om and South Beach entered int
Accord and Satisfaction Agreement under which tbenfany surrendered its interest in the Putnam 6Mand gas lease in Throckmorton (
Texas in exchange for a complete release on thmiBsory Note and Line of Credit. In addition, thempany waived any claim on the shi
of Curado common stock that secured the PromisNote or the assets of Curado. South Beach there miaim against Curado under
guarantee agreement and then exercised its rigiisruhe collateral agreement. As a result, then@my’s 4Q 2008, financial stateme
reflected the disposition of Curado and its assetd, furthermore that the Company has, once abatpme a Development Stage Comj
seeking a new business partner or acquisition.omnRB-K reflecting this transaction was timely ile

On March 30, 2009, the Company entered into aneageat with Cannex Therapeutics, LLC, (“Cannex’Qalifornia limited liability compan
and its principal, medical cannabis pioneer andepnéneur Steven W. Kubby, to acquire all of theierest in certain assets used to cond
cannabis research and development business. Fbe @machase agreement includes all of Cannex’Karaby’s intellectual property righ
formulas, patents, trademarks, client base, hamlvead software, including the website www.phytieaaic The Company and its larg
shareholder, K & D Equities, Inc., exchanged altofal0,600,000 shares of common stock for the tassk Cannex; the Company iss
2,100,000 shares to Cannex, and K & D transferfB8B000 shares to Cannex and others. A Fokréflecting this transaction was tim
filed. Please see Note 10.

As part of the Agreement, on April 1, 2009, the @amy appointed Mr. Kubby as President and CEO, &iiCowan as Director and CF
and Robert Melamede Ph. D., as Director and Chigérige Officer. Each of them was also appointed asrector. All of the Company’
current directors then resigned. On April 7, 2008 Company changed its name to Cannabis Sciénceg,and obtained a new CU:¢
number. Its shares now trade under the symbol @8BS A Form 8K was timely filed, with a copy of the Asset Acqtisn Agreement ar
Board Resolution ratifying the Agreement provideceahibits thereto.

Unaudited Interim Financial Statements:

The accompanying unaudited interim financial staets have been prepared in accordance with acoguptinciples generally accepted in
United States and applicable Securities and Exahagmmission (“SEC"yegulations for interim financial information. Tleedinancia
statements for the interim periods in 2009 and 2&@Bunaudited and, in the opinion of managemantude all adjustments (consisting
normal recurring accruals) necessary to preserly fdie balance sheets, statements of operatiodsttements of cash flows for the per
presented in accordance with accounting princigleserally accepted in the United States. Certafornmation and footnote disclosu
normally included in financial statements preparedccordance with accounting principles generatigepted in the United States have |
condensed or omitted pursuant to SEC rules andatgus. It is presumed that users of this intefimancial information have read or h:
access to the audited financial statements anddtotdisclosure for the preceding fiscal year doethin the Compang’ Annual Report ¢
Form 10K. Operating results for the interim periods préedrare not necessarily indicative of the resiitd thay be expected for the y
ending December 31, 2009.

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 timingeoEnue and expense. It is also nece
for management to determine, measure and alloeatmirces and obligations within the financial psscaccording to those principles. °
accounting policies used conform to generally atssbaccounting principles which have been condisteppplied in the preparation of th
financial statements.




The financial statements and notes are represensatif the Compang’ management which is responsible for their intggrnd objectivity
Management further acknowledges that it is solegponsible for adopting sound accounting practessblishing and maintaining a syster
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 transactimes valid; 2) valid transactions are recordadd 3) transactions are recorded in
proper period in a timely manner to produce fiiah statements which present fairly the finandahdition, results of operations
cash flows of the Company for the respectiegiqus being presented.

Basis of Presentation:

The Company prepares its financial statements eraticrual basis of accounting. All intercompaniabees and transactions are elimine
During a portion of 2008, the financial statemeantduded the accounts of Curado Energy Resouhges,

Reclassification:

Certain prior year amounts have been reclassifiethé consolidated balance sheets, consolidatégitstats of operations and consolid
statements of cash flows to conform to currentqaempresentation. These reclassifications werenmaterial to the consolidated finan
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 amourddatlosures. Accordingly, actual results couféedfrom 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 positor cash flow.

Cash and Cash Equivalents:

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

Long Lived Assets:

Effective January 1, 2005, the Company adoptede®tant of Financial Accounting Standards No. 14¥ccbunting 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, “Accountintpddmpairment 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 ngdleed assets used in operations when indicatorangiairment are present and
undiscounted cash flows estimated to be generateddse assets are less than the assatsying amounts. In that event, a loss is recay
based on the amount by which the carrying amounéeds the fair market value of the long-lived asskbss on londived assets to |
disposed of is determined in a similar manner, pktteat fair market values are reduced for the obsiisposal.




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 estimatediLtinee cash flows expected to result from the uskeventual disposition of the two oi
well gas leases. Based on its review, the Compatsrisiined that the carrying value of the asset®igecoverable and hence the leases
determined to be impaired as of December 31, 2Z0A&.Company recorded an impairment loss of $5,@&0f0r the year ended December
2007.

In June 2008 the Company acquired eleven oil veasés in a related party transaction with the ritgjehareholder, 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 ¢ottnsaction and the net cost recorded on the @oygpbalance sheet is $100,000.
Leases were acquired into Curado Energy Resouroesthe operator of the Leases, which the Compaayired from South Beach Live, It
its most significant creditor.

Throughout 3Q 2007, declining oil prices and insezhoperating costs made continued oil and gasitipes on the Leases unprofitable,
the Company was continually drawing down on itseLof Credit Agreement with South Beach. In exchaiegeoncessions from South Be
regarding further cash advances and future stockersions, in August 2007, the Company agreeddntgsouth Beach a security interest i
South Beach shares.

On October 6, 2008, in the face of further oil priteclines and general economic conditions, the g@om and South Beach entered int
Accord and Satisfaction Agreement under which tbenfany surrendered its interest in the Putnam 6Mand gas lease in Throckmorton (
Texas in exchange for a complete release on thaiBsory Note and Line of Credit. In addition, thempany waived any claim on the shi
of Curado common stock that secured the Promisdotg or the assets of Curado. As a result, the gamyis 4Q 2007, financial stateme
will reflect the disposition of Curado and its a@ssand furthermore that the Company has, oncenaljacome a Development Stage Com,
seeking a new business partner or acquisition.o#nRB-K reflecting this transaction was timely €ile

Fair Value of Financial Instruments:

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

StockBased Compensation:

In December 2004, the FASB issued SFAS No. 1239ee2004), “Share-Based Payment” (“SFAS 123Rvihich requires the measurerr
of all employee share-based payments to employeelsiding grants of employee stock options, usinfpiavaluebased method and f
recording of such expense in the consolidated retatés of operations. In March 2005, the SEC isssiedf Accounting Bulletin No. 1(
(“SAB 107") regarding the SEC's interpretation df/AS 123R and the valuation of shdra@sed payments for public companies. The Cormr
has adopted SFAS 123R and related FASB Staff Bosi{‘FSPs”) as of January 1, 200 6 and will re@g@stockbased compensation expe
using the modified prospective method .
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Income Taxes:

The Company accounts for its income taxes using SRb. 109, "Accounting for Income Taxes," which uiggs the establishment o
deferred tax asset or liability for the recognitiohfuture deductible or taxable amounts and ojpagalioss and tax credit carry forwar
Deferred tax expense or benefit is recognized r@esalt of timing differences between the recognitid assets and liabilities for book and
purposes during the year.

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 sefllefrred tax assets are recognized for dedudiéigorary differences and operating |
and tax credit carry forwards. A valuation allowarns established to reduce that deferred tax #ssés "more likely than not" that the relat
tax benefits will not be realized.

Property and Equipment:

Property and equipment are stated at cost lessradated depreciation. Major renewals and improveare capitalized; minor replaceme
maintenance and repairs are charged to currenatipes. Depreciation is computed by applying ttreightline 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 includesilnbah and is computed by dividing income or I@silable to common shareholders by
weighted average number of common shares outsigifalirthe period. Diluted EPS reflects the potdrdibution of securities that could shi
in the earnings or losses of the entity. For tlheghmonth period ended March 31, 2009, basic dntediearnings per share is the same ($
since the calculation of diluted per share amowmtsld result in an antifilutive calculation. For the three month perioatied March 31, 200
basic and diluted loss per share are $4.67 and $respectively.

Comprehensive Income:

SFAS No. 130 “Reporting Comprehensive Incomestablishes standards for reporting and displaycarhprehensive income and
components in a full set of general purpose fir@rstatements. For the quarters ended March 39 26d 2008, the Company had no iten
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 $49,526,and had a stockholdemd&ficit of
$869,949 at March 31, 2009. The information ineldidn this Form 10-Q should be read in conjunctioth Managemensg Discussion ar
Analysis and Financial Statements and notes théretoded in the Company’s December 31, 2008 FddAK 1
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NOTE 3-FIXED ASSETS

Fixed assets at March 31, 2009 and December 3B, &@0as follows:

March 31,
2009 Dec 31, 200t
Equipment $ 3,000 $ 2,00(
Less: Accumulated Depreciation (539 (437)
Total Fixed Asset $ 2,467 $ 1,56

Depreciation expense for the three month periode@mMarch 31, 2009 and 2008 was $100 and $100ctsply.

The Company acquired Cannex’s website, which hastimated value of $1,000 based on the originstl abthe asset.

NOTE 4 —-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 eventhdéva 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 egiggk 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 camnpnts of the net deferred tax assets as of MarcB®9:

March 31, December 31

2009 2008
Net operating loss carry forwa $ 49,556,32 $ 49,511,88
Total deferred tax asse m m
Less: valuation allowanc (16,445,14) (16,440,38)
Net deferred tax asse $ - $ -

For the quarter ended March 31, 2009, income teweze offset by the utilization of a portion of thet operating loss carryforward.

NOTES5-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 memwed 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 $19,659 for the three montiopeended March 31, 2009.
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On March 25, 2009 Summitt Oil & Gas, Inc. and M&dis364 CR, Ltd. entered into a purchase and saéeagnt by which Summitt assigi
its rights with respect to debt of $814,742 plusraed interest, and sold 400,000 shares of restistock.

NOTE 6 - 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 14,687,279 and 12,597,279 isand outstanding as of March 31, 2009 and Dece3ihe2008.

The Company is also authorized to issue 1,000,0@0es of preferred stock. To date, the Companynbagiled any manner of designat
rights with the State of Nevada and has no predestares outstanding.

A. Issuance of Common Sto

On June 6, 2008, the Company entered into an Aasehase Agreement (the “Agreememtiijh K&D Equity Investments, Inc., a Te»
corporation (“K&D”). Under the terms of the Agreement, the Company aeduthough Curado Energy Resources, Inc., workiterest
in ten (10) oil, gas and mineral leases (the “Legdecated in Texas, with Net Revenue Interests (N)Rlthese leases ranging from 7
to 84.76%. Gulf paid K&D 10,000,000 shares of$it801 par value common stock for the Leases. K&B we owner of 500,000 she
of the Company’s common stock and became its largjegle shareholder, owning approximately 88%th&f Companys issued ar
outstanding shares.

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 Niot@xchange for issuance of these shares. Progisibthe Note are fully disclosed in
Company’s Form 10-KSB, filed on April 10, 2008.

On March 30, 2009, the Company entered into aneageat with Cannex Therapeutics, LLC, a Califorimaited liability company, and i
principal, medical cannabis pioneer and entrepreS¢even W. Kubby, to acquire all of their inter@stcertain assets used to condu
cannabis research and development business. Be¢ @msrchase agreement included all of Cannex’ Kuoby’s intellectual proper
rights, formulas, patents, trademarks, client basedware and software, including the website wimytiva.com. The Company and
largest shareholder, K & D Equity Investments, |rpaid a total of 10,600,000 shares of common sfockhe assets of Cannex;
Company issued 2,100,000 shares to Cannex, andKré&nsferred 8,500,000 shares to Cannex and others

B. Warrants
No warrants were granted during the three montlogended March 31, 2009.

The weighted average remaining contractual lifevafrants outstanding is 0.25 years at March 319200

Outstanding Warran Exercisable Warrani
Range of Exercise Price Number Average Remaining Contract Average Intrinsic Valu Number
Life
$67.0C 18,000 0.25 - 18,000
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The current Exercise Price of $67.00 per sharectflthe impact of the two 1:10 stock splits. Pidothe splits the Exercise price \
$0.67 per share.

The Company estimated the fair value of each siaarkant at the grant date by using the Black-Schoj#tion-pricing mode.

The weightedaverage assumptions used in estimating the faurevaf warrants outstanding as of March 31, 2008na@lwith th
weighted-average grant date fair values, were l&sifs.

2009
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 Qumy authorized and approved the adoption of th6 Z&tock Option Plan effecti
April 3, 2006 (the "Plan"). The Plan is administéhby the duly appointed compensation committege Flan is authorized to grant st
options of up to 25,000,000 shares of the Companglmmon stock. At the time a stock option isnged under the Plan,
compensation committee shall fix and determireedkercise price and vesting schedules at which shares of common stock of
Company may be acquired. As Mfarch 31, 2009, no options to purchase the Compatgmmon stock have been granted unde
Plan. There were no options outstanding at Mafgt2809.

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 "Glersts 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 stdrbee Company's common stock. At
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 December 31, 2006 a total of 37s8@@es had been issued and granted under the @misuPlan. During 2008 and 200¢
additional shares have been issued.

NOTE7—-RELATED PARTY

On June 6, 2008, the Company entered into an Aagethase Agreement (the “Agreementiith K&D Equity Investments, Inc., a Tex
corporation (“K&D"). Under the terms of the Agreement, the Company aeduthough Curado Energy Resources, Inc., workiteyests i
ten (10) oil, gas and mineral leases (the “Leaskegted in Texas, with Net Revenue Interests (N)Lflthese leases ranging from 759
84.76%. Gulf paid K&D 10,000,000 shares of itsOf.(par value common stock for the Leases. K&D vhasawner of 500,000 shares of
Company’s common stock, and as a result of the éxgent owned approximately 88% of the Comparigsued and outstanding shares.
D’s president, Jeffrey Joyce, was an officer of@mmpany at the time of the transaction.
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On June 6, 2008, the Company entered into a StockhBse Agreement (“SPAWith South Beach Live, Inc., a Florida corporatide
purchase 100% of the common shares of Curado EriReggurces, Inc., a Texas corporation (“Curaddi)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 yedr08b6 interest. The Company will close the SPA atstdime time it closes the Agreement.
Fair Market Value (“FMV”)of net assets of Curado at the time of the trarmaetere $157,040. This generated an amount ofd@dloof
$92,960 which is reflected in the consolidated ritial statements. At the time of the transactidichele Sheriff, who was a director ¢
Secretary of the Company, was also an officer badsole director of South Beach.

In October 2008, the Company and SBL entered intdecord and Satisfaction Agreement. Under thengeof the Agreement, South Be
released the Company from any further obligatiodeurthe parties’ $250,000 Promissory Note in exgledor an assignment of the Company’
interest in a (currently) noproducing oil well, the Putnam M, located in Throukton Co., Texas, and a surrender of any clairshres ¢
Curado Energy Resources, Inc., the Company’s wimllged subsidiary, currently held by South Beacheural Security Agreement. T
Company is advised that South Beach has exerdiseidlits to these shares and requested re-registthereof.

On March 25, 2009 Summitt Oil & Gas, Inc.. and Msé 364 CR, Ltd. entered into a purchase and gedement under which Summitt agr
to assign its rights with respect to debt of $842, plus accrued interest, and to sell 400,000eshaf restricted stock to Melissa. The 1
comprises the Secured Convertible Note issued pnadg 5, 2007, in the amount of $650,000, furttihramces of $164,742 (total $814,7
and accrued interest of $136,346. South Beachikittee General Partner of Melissa.

On March 30, 2009, the Company entered into aneageat with Cannex Therapeutics, LLC, a Califormmaited liability company, and i
principal, medical cannabis pioneer and entreprei@taven W. Kubby, to acquire all of their inter@stcertain assets used to condu
cannabis research and development business. Fhe @mschase agreement includes all of Cannex’kariby’s intellectual property righ
formulas, patents, trademarks, client base, hamlvead software, including the website www.phytieaac The Company and its larg
shareholder, K & D Equities, Inc., exchanged altofal0,600,000 shares of common stock for the tassk Cannex; the Company iss
2,100,000 shares to Cannex, and K & D transferfBdB000 shares to Cannex and others.

NOTE 8 - COMMITMENTS AND CONTINGENCIES

A. Legal

The Company is periodically involved in legal ac8cand claims that arise as a result of eventsait@air in the normal course of operatit
The Company is not currently aware of any formalaleproceedings or claims that the Company believilshave, individually or in th
aggregate, a material adverse effect on the Con'péingncial position or results of operations.

B. Operating Leases

The Company currently leases office space at 43ll@WPost Road, Addison, Texas 75001. The leaseoise year lease for $1,000 per m
and expires on May 31, 2009. The Company is notraitted to any additional lease obligations.

C. Liabilities
The Company had a collection notice for $87,183atesl to legal billings in 2006 that had not beeoKea. The amount was recorded in

third quarter of 2007. The billings were relatedacquisition work that was never completed. Tlen@any contends that the agreement
not with Gulf Onshore, Inc. but with a potentiatiaer and therefore believes that the accruabisecessary.

15




On December 19, 2006, Empire Relations Group [f&mpire”) filed an arbitration claim against the Company ammection with a consultit
agreement entered into by and between the CompahfEmpire on September 28, 2006. An arbitrationreviia the amount of $13,000 w
issued against the Company on March 9, 2007, wdiid provided for interest at the rate of nine petger annum, commencing 30 days .
the date of the award and continuing until pai€lih The amount has been accrued in the accompagrfinancials.

Included in “Accounts payable” on the consolidat@tance sheet at March 31, 2009 and December 88, #te Company has payables
totaling $250,000 to two former directors and otieraey, that were incurred in 2006 and 2005, retyaly.

« The attorney represented a former related partynith@as in negotiations to acquire the CompangdfA5. The Company’s position
is that this is not its liability as it did not doact the attorney and will pursue a legal opinim2009 to reverse the liabilit

« The former directors were awarded severance agrgsrireJune 2006 shortly before resigning from@enpany. The severance .
other fees totaled $81,250 for each director footal of $162,500. The severance was not immdgig@d and there has been
correspondence concerning payment since they m$ighhe states statute of limitations expiresuneJ2010 and the Company
that time, will accordingly adjust the liabilitiés $0 if no demand is receive

Included in “Accounts payabledn the consolidated balance sheet at March 31, a889ecember 31, 2008, the Company also has pa
totaling $70,000 to various vendors incurred in2€@rough 2007.

« There is $30,000 balance to a former related pgheiyhas not been resolved. This liability wasiimed in 2005 and there has beel
correspondence with the vendor since the signinthefcontract and unless the vendor contacts thep@ny, we will according
adjust the liability to $0 in compliance with thate statutes of limitations of four years, in Qetoof 2009

o There is $12,175 to a former consultant that issoived. This liability was incurred in 2005 ahere has been no correspondt
with the vendor since the liability was incurrdld. the event the vendor does not contact the Coypa@e will accordingly adjust tt
liability to $0 in compliance with the state stasiof limitations of four years, in December of 2C

« There is approximately $28,000 of other smaller agdd payables that the Company will also \-off in future periods using tl
applicable stature of limitations as a gui

NOTE 9 - EXTINGUISHMENT OF DEBT

On March 21, 2008 the Board of Directors determithed it was in the best interest of the Company igsishareholders to void the contract
two former directors and extinguish the associéitdallity and related accrued payroll taxes. Thatcacts originated in 2006 and called for
issuance of restricted common stock in the amo@i#50000,000. During 2006 a liability for $5,000@and $1,285,651 of related accr
payroll taxes was recorded. Accordingly, during tine months ended March 31, 2009, managementebasded a nonrecurring gain in
amount of $6,285,651.

NOTE 10— ASSET VALUATION

On March 30, 2009, the Company entered into aneageat with Cannex Therapeutics, LLC, a Califormiaited liability company, and i
principal, to acquire all of their interest in @rt assets used to conduct a cannabis researctieaptbpment business. The asset apprai
determine the value to be assigned to the assdtalagd in the transaction is planned to be condluloiethe end of the third quarter of 2009
therefore will require amended disclosure pertgjrtimthe assets of the Company. The transactiorrevh, 100,000 shares were exchange
the Company was valued at $525,000 based on tbe gfithe stock on March 30, 2009.

NOTE 11- GOODWILL

Goodwill of $524,000 is a result of the transacticeferenced in both Note 3 and Note 10 with Canfdwereapeutics, LL(
(“Cannex”). Identified and estimated assets at the time offililgy was $1,000 for the Company website and ltlhéance was allocated
goodwill. Once the asset valuation referenceddteNLO is completed it is more than likely thasthalance will be adjusted.

NOTE 12--SUBSEQUENT EVENTS

The Company has become aware of a potential lawsatithas been initiated by K & D Equity Investngerbc. (‘K & D), a shareholder of tl
Company and a party to the Asset Purchase Agreetingnthe Company entered into and disclosed oora BK filed with the SEC on Apr
7, 2009 (the “Asset Purchase AgreemenK)& D filed suit against Cannex Therapeutics, Lla®other party to the Asset Purchase Agreet
two of our directors and our transfer agent. K &idDalleging fraud, breach of contract and is segkiescission of the Asset Purct
Agreement. Management has reviewed the suit aneMeslthat it is without merit.
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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

In 4Q 2008, the Company terminated all its oil gad operations and relinquished all its rightsitawed gas leases and working interests i
and gas wells in exchange for a release of deblQ 2008, the Company acquired all of the asde@annex Therapeutics, LLC from Can
and Steven W. Kubby, and committed itself to reseand development of cannabis based medical pradilitie Company owns intellect
property related to a whole cannabis extract loeemghich has demonstrated some efficacy in blimd informal testing. Other resea
indictates that cannabis extracts available in simoeked forms, including lozenges and topical creanesy have medicinal uses in treatir
variety of diseases, the symptoms of those diseasdgor analgesic purposes.

The Company is committed to research and developroErtannabis extract medicines and intends to ysurisidependent New Dr
certification, possibly under the Orphan Drug Afdr such treatments. We face two significant avadles, financing and governm
regulation.

The Company is extremely undercapitalized, and wWw#l reliant on outside financing from sales of siies or issuance of de
instruments. We expect many traditional lendefs b reluctant to provide us with capital in lighit our financial condition and the nature
our expected business, so that any financing giewvill likely be expensive and result in dilutido the Company. In this regard, it shouls
noted that the Asset Acquisition Agreement amongn@g, the Company and K & D Equity Investments, bantains nordilution provision:
that provided additional shares to K & D in the mveur shares are sold privately for less than®p4Y share. We can make no represent
that financing for our business will be availaldeus, regardless of cost.

Furthermore, although cannabis has been used fdicinal purposes for over 5,000 years, there igaificant prejudice against developm
of smoked cannabis medical products in the medical law enforcement communities. In spite of récstatements by the curr
administration that indicate a softening of theave, marijuana is still classified as a controlgedbstance. We can provide no assurance
we can develop and market our intended produdiparlong government approval, if obtained, will¢ak

Our goal is not the legalization of marijuana, bostead the development of FDA-approved and legai-amoked cannabis bas
medicines. We face not only the challenges oéiobusiness at an early stage of development,dadia problems arising from the natur
our business. And while it should go without sayishareholders and prospective shareholders shectdinize that any investment in
Company is risky and speculative, and could reawuttotal loss.

RESULTS FOR THE QUARTER ENDED March 31, 2009

Our quarter ended on March 31, 2009. Any referéadhe end of the fiscal quarter refers to the efithe second calendar quarter for 200t
the period discussed herein.

REVENUE. Revenue for the three months ended M&1ch2009, was $0 compared to $46,689 for the pegioted March 31, 2008. 1
decrease is attributed to the oil properties aegluin 2007 and Curado Energy Resources, Inc., @@l acquired in June 2008 which w
disposed of in October 2008. In March 2009 the gamy agreed to purchase the assets of Cannexheitimtent to enter the pharmaceut
indutry.
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GROSS PROFIT. Gross profit for the three monthdeenMarch 31, 2009, was $0 compared to $32,805herperiod ended March !
2008. The decrease in gross profit is due to ikgogdition of lease properties and Curado EnerggoRees as mentioned above.

OPERATING EXPENSES. Total operating expenses, helepreciation expense of $100 and $100 respegtivier the three months enc
March 31, 2009, were $24,686 compared to expemsehé period ended September 30, 2008 of ($6,88%,72008 expenses include a one-
time nonrecurring gain of $6,285,651 due to theling of former director contracts. Backing out tree time charge and 2008 expenses w
have been $119,683; 2009 expenses netted a redo¢t®95,177 versust his adjusdted figure. Theicddn is due to reduced professional

of $28,000 and reduced Other G&A of $67,000 asethezre no oil related contract services and otkpemses in 2009.

NET INCOME (LOSS). Net income for the three monginsled March 31, 2009 was ($44,445) compared tpehied ended March 31, 200¢
$6,198,493. The 2008 balance is impacted by thaing of former director contracts and associatagrgll taxes of $6,285,651 as mentio
above.

Employees

As of March 31, 2009, the Company had two employke®resident and CFO.

ITEM 3. N/A

ITEM 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We carried out an evaluation of the effectiveneflsthe design and operation of our disclosure cdsitemd procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) asatM31, 2009. This evaluation was accomplisheteuthe supervision and with the
participation of our chief executive officer / peipal executive officer, and chief financial officé principal financial officer who
concluded that our disclosure controls and proesiare not effective to ensure that all materidrination required to be filed in the
annual Form 10-Q/A has been made known to them.

For purposes of this section, the term disclosorgrols and procedures means controls and otheegues of an issuer that are designed
to ensure that information required to be discldsgthe issuer in the reports that it files or sitbrander the Act (15 U.S.C. 78a et seg.) is
recorded, processed, summarized and reported vithitime periods specified in the Commissionleswand forms. Disclosure, controls
and procedures include, without limitation, cordrahd procedures designed to ensure that informegiquired to be disclosed by in our
reports filed under the Securities Exchange Actl884, as amended (the "Act") is accumulated andnuomicated to the issuer's
management, including its principal executive andgipal financial officers, or persons performisgnilar functions, as appropriate to
allow timely decisions regarding required discl@sur

Based upon an evaluation conducted for the penodeédd March 31, 2009, our Chief Executive and CRie&ncial Officer as of March 31,
2009 and as of the date of this Report, has cordlutiat as of the end of the periods covered ly rdgport, we have identified the
following material weakness of our internal corgrol

« Reliance upon independent financial reporting ctiasts for review of critical accounting areas atisclosures and material r-
standard transactio

» Lack of sufficient accounting staff which resultsa lack of segregation of duties necessary favad gystem of internal contre
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In order to remedy our existing internal controliciencies, as our finances allow, we will hire #dalohal accounting staff.

Changes in Internal Controls over Financial Repagrti

We have not yet made any changes in our internarals over financial reporting that occurred dgrihe period covered by this report
on Form 10-Q that has materially affected, or &somably likely to materially affect, our intermaintrol over financial reporting.
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PART Il
Items No. 1, 2, 3, 4, - Not Applicable.
Item No. 5 — Other Information

In January 2009, Earl Moore and Mark Smith resigasdfficers and directors of the Company, leavatfrey Joyce, Michele Sheriff a
Wayne Duke as officers and directors. On March B9, the Company entered into an agreement w&hn€x Therapeutics, LLC,
California limited liability company, to acquirelalf their interest in certain assets used to cohducannabis research and develop
business. As part of the Agreement, the Compampiaped Mr. Kubby as President and CEO, Richard @owas Director and CFO, ¢
Robert Melamede Ph. D., as Director and Chief SeieDfficer, and each of them was also appointed dsector. All of the Company’
current directors then resigned.

The Company has become aware of a potential lawrsatithas been initiated by K & D Equity Investrgernc. (“K & D”), a shareholder of tl
Company and a party to the Asset Purchase Agreetimeinthe Company entered into and disclosed ooran BK filed with the SEC on Apr
7, 2009 (the “Asset Purchase AgreemenK)& D filed suit against Cannex Therapeutics, Lla®pther party to the Asset Purchase Agreet

two of our directors and our transfer agent. K &idDalleging fraud, breach of contract and is segkiescission of the Asset Purct
Agreement. Management has reviewed the suit aneMeslthat it is without merit.

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

(@) One Form -K was filed during the three month period ended é#i&81, 2009
a. On 1/29/09 announcing the resignation of E. Moo . Smith as officers and directo

(b) Exhibits

Exhibit Number / Name of Exhibit

31.1  Certification of Chief Executive Officgrursuant to Rule 13a-14(a) of the Exchange Actnasted by Section 302 of the Sarbanes-
Oxley Act of 2002.

31.2  Certification of Chief Financial Officgrursuant to Rule 13a-14(a) of the Exchange Actnasted by Section 302 of the Sarbanes-
Oxley Act of 2002.

32.1  Certification of Chief Executive Officend Chief Financial Officer, pursuant to 18 Uniftdtes Code Section 1350, as enacted by
Section 906 of the Sarbanes-Oxley Act of 2002.

SIGNATURES

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

CANNABIS SCIENCE, INC.

By /s/ Steven W. Kubby

Steven W. Kubby, President

Date: May 15, 2009
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EXHIBIT 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION

I, Steven W. Kubby, certify that:

1. | have reviewed this quarterly report on Form@Xif CANNABIS SCIENCE, INC.

2. Based on my knowledge, this quarterly reporsdos 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 madmisieading with respect to the period
covered by this amended quarterly report;

3. Intentionally omitted;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contemid procedures (as definet
Exchange Act Rules 13a-15 (e) and 15d-15(e) ardriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a) Designed such disclosure controls and proceduresaused such disclosure controls and procedorée tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being paegd;

b) Designed such internal control over financial réipgr or caused such internal control over finahoigporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in ataroece with generally accepted accounting princjj

c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtbds report our conclusion abi
the effectiveness of the disclosure controls armtquiures, as of the end of the period covered tsyrdport based on st
evaluation; ant

d) Disclosed in this report any change to the regi$anternal control over financial reporting thadcurred during the registraat’
most recent fiscal quarter (the registrarfturth fiscal quarter in the case of an quartezpyort) that has materially affected, c
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitiEregistrant’s board of directors (or persongquening the equivalent functions):
a) all significant deficiencies and material weaknassethe design or operation of internal controlerofinancial reporting whic
are reasonably likely to adversely affect the regi¥’'s ability to record, process, summarize and refpmahcial information; ani
b) any fraud, whether or not material, that involveanagement or other employees who have a significdatin the registrarg’
internal control over financial reportin

Date: May 15, 2009
sl Steven W. Kubby

Steven W. Kubby
President and Chief Executive Officer







EXHIBIT 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION

I, Richard Cowan, certify that:

1. | have reviewed this quarterly report on Form@Xdf CANNABIS SCIENCE, 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 madmisletiding with respect to the period
covered by this amended quarterly report;

3. Intentionally omitted;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contemid procedures (as definet
Exchange Act Rules 13a-15 (e) and 15d-15(e) ardriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedordé® tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidatubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being paesgd;

b) Designed such internal control over financial réipgr, or caused such internal control over finahoggorting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in atanaece with generally accepted accounting princjy

c) Evaluated the effectiveness of the registadisclosure controls and procedures and pres@mtéds report our conclusion abi
the effectiveness of the disclosure controls aratguures, as of the end of the period covered Isyréport based on st
evaluation; ant

d) Disclosed in this report any change to the regi¢'s internal control over financial reporting thatooed during the registre’s
most recent fiscal quarter (the registrarfturth fiscal quarter in the case of an quartegfyort) that has materially affected, ¢
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitieregistrant’s board of directors (or personggreing the equivalent functions):
a) all significant deficiencies and material weaknssigethe design or operation of internal controlerdfinancial reporting whic
are reasonably likely to adversely affect the regi¥’' s ability to record, process, summarize and refpmahcial information; ani
b) any fraud, whether or not material, that involveanagement or other employees who have a significdatin the registrant’
internal control over financial reportin

Date: May 15, 2009
/s/ Richard Cowan

Richard Cowan
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 CANNABECIENCE, INC. (the “Company”) on Form ID{or the period ended March 31, 200¢
filed with the Securities and Exchange Commisstbe (Report”), each of the undersigned, in the céjgs and on the dates indicated below,
hereby certifies pursuant to 18 U.S.C. Section 13S&dopted pursuant to Section 906 of the Sasb@nkey Act of 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 fairhegents, in all material respects, the financialdition and results of operation of the
Company.

Dated: May 15, 2009

[sl Steven W. Kubby

Name: Steven W. Kubh
Title: Chief Executive Officer

Dated: May 15, 2009

/s/ Richard Cowan

Name: Richard Cowa
Title: Chief Financial Officer







