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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIESACT OF 1933
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Nevada 91-1869677
(State or other jurisdiction of incorporation oganization) (IRS Employer Identification No
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San Francisco, California 94104
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Eastbiz.Com, Inc.
5348 Vegas Drive

Las Vegas, Nevada 89108
(Name and address of agent for service)

(702) 871-8678

(Telephone number, including area code, of afygrgervice)
Copies to:
Dean Law Corp.
601 Union Street, Suite 4200
Seattle, Washington 98101
Tel: (206) 274-4598 Fax: (206) 493-2777
Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited “accelerated filer,” “non-accelerated fifeand “smaller reporting company” in Rule
12b-2 of the Exchange Act.
Largeaccelerated filer [ ] Accelerated filer [ ]

Non-accelerated filer [ ] Smaller reporting company [X]




CALCULATION OF REGISTRATION FEE

TITLE OF SECURITIES TO BE AMOUNT TO BE PROPOSED PROPOSED AMOUNT OF
REGISTERED REGISTERED MAXIMUM MAXIMUM REGISTRATION FEE
OFFERING PRICE AGGREGATE
PER SHARE OFFERING PRICE (1
Common Stock $0.001 6,500,000 $0.25(1) $1,625,000.00 $90.68
par value
TOTALS 6,500,00( $1,625,000.0( $90.68
Q) This calculation is made solely for the purposesletermining the registration fee pursuant to ttevigions of Rule 457 under t
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Common Stock of Cannabis Science, Inc. listed enQfRC Bulletin Board as of May 27, 2009, a datéimifive business days pr
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PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The registrant shall deliver or cause to be dediddo each participant in the 2009 Stock Compemsdlan (the ‘Plan ), all material
information regarding the Plan and its operatidrag will enable participants to make an informedisien regarding investment in the plan.

The document(s) containing the information spedifiethis Part | will be sent or given to employassspecified by Rule 428(b)(1).

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 2. Registrant Information and Employee Plan Annual Infor mation

A copy of any document or part thereof incorpordigdeference in Iltem 3 of this registration statatras well as the Section 10(a)
prospectus but not delivered herewith, as welllastlaer documentation required pursuant to Rul@(B2will be furnished without charge
upon written or oral request. Requests shoulddoeessed to: Cannabis Science, Inc., 548 Markee&tBuite 16645, San Francisco,
California 94104. Cannabis Science’s telephonebarris 888.889.0888.

Item 3. Incorporation of Documents by Reference

The following documents filed with the United S&fecurities and Exchange Commission (tB&C ") by Cannabis Science, Inc. (“

Cannabis Science”, “ we”, “ our ", the “ Company "), are incorporated herein by reference:

(1) Cannabis Science’s latest Annual Report on ForrK/FOfor the fiscal year ended December 31, 2008dfon May 13, 2009,
pursuant to Section 13(a) or 15(d) of the Securifirchange Act of 1934, as amended (tExchange Act "); and

2 All reports of the Company filed pursuant to Seccti(a) or 15(d) of the Exchange Act since the @frtie fiscal year covered by t
Annual Report on Form -K referred to in subparagraph (1) above;

3 All documents filed by the Company pursuant to Best13(a), 13(c), 14 and 15(d) of the Exchangeafietr the date hereof and
prior to filing of a posteffective amendment which indicate that all se@sibffered have been sold or which deregistersealirritie:
then remaining unsold, shall be deemed to be imratpd by reference in and to be a part hereof thardate of filing of such
documents. Any statement contained in a docunmentporated or deemed to be incorporated by referbarein shall be deemec
be modified or superseded for the purposes ofRkgistration Statement to the extent that a stateomntained herein or in any
other subsequently filed document which also is @eemed to be incorporated by reference heretlifies or supersedes such
statement. Any statement so modified or supersedalil not be deemed, except as so modified orrsaged, to constitute a part of
this Registration Statemet




Item 4. Description of Securities

Not applicable

Item 5. I nterests of Named Expertsand Counsel
None.
Item 6. Indemnification of Directorsand Officers

The only statute, charter provision, bylaw, corntrac other arrangement under which any controlfiegson, director or officer of Cannabis
Science is insured or indemnified in any manneiregany liability which he or she may incur in loisher capacity as such, is as follows:
« Article Xl of our Articles of Incorporation; and
« Nevada Revised Statutes, Chapter
The general effect of the foregoing is to indemrafycontrol person, officer or director from liabjli thereby making Cannabis Scie
responsible for any expenses or damages incurredidly control person, officer or director in anyi@t brought against them based on 1

conduct in such capacity, provided they did notagagin fraud or criminal activity.

We have no directors and officers’ liability insnca at this time. At present, there is no pendltigation or proceeding involving any
director, officer, employee or agent where indeimatfon would be required or permitted.

Item 7. Exemption from Registration Claimed

Not applicable

Item 8. Exhibits

Exhibit No Title

4.1 2009 Stock Compensation PI

5.1 Opinion of Dean Law Corp. with respect to the lggadf the Common Stock being registered hert
231 Consent of Turner, Stone & Company, L

23.2 Consent of Dean Law Corp. (included in Exhibit £

Item 9. Undertakings
The undersigned registrant hereby undertakes:
1) To file, during any period in which offers or salre being made, a pc-effective amendment to this registration statenber

0] include any prospectus required by Section 10(a{®)e Securities Ac




(i)  reflect in the prospectus any facts or eventsragisifter the effective date of the registratiortesteent (or the most rece
posteffective amendment thereof) which, individually or the aggregate, represents a fundamental changée
information set forth in the registration statem:

(iii) include any material information with respect te filan of distribution not previously disclosedtlis registration statement

any material change to such information in thigstegtion statemen

Provided, however, that paragraphs (1)(i) andijiskiall not apply if the information required te imcluded in a posffective amendment |
those paragraph is incorporated by reference fremogic reports filed by the registrant pursuantsextion 13 or section 15(d) of
Securities Exchange Act of 1934 that are incorgatély reference in the registration statement.

(2)

(3)

(4)

()

That, for the purpose of determining any liabijiyrsuant to the Securities Act, each such pifsistive amendment shall be deel
to be a new registration statement relating tosthmurities offered therein, and the offering oftssecurities offered at that time sl
be deemed to be the initial bona fide offering dlodr

To remove from registration by means of a pfftctive amendment any of the securities beingsteged which remain unsold at
termination of the offering

To deliver or cause to be delivered with the prosjse to each person to whom the prospectus isoseyiten, the latest annual ref
to security holders that is incorporated by refeesim the prospectus and furnished pursuant tonaeeting the requirements of R
14a-3 or Rule 148 under the Securities Exchange Act of 1934; artkre interim financial information require to beegented k
Article 3 of Regulation Sk is not set forth in the prospectus, to deliver,cause to be delivered to each person to whor
prospectus is sent or given, the latest quarteqhont that is specifically incorporated by refemit the prospectus to provide s
interim financial information

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to die;tofficers and controlling persc
of registrant pursuant to the foregoing provisiamsptherwise, registrant has been advised th#taropinion of the Securities &
Exchange Commission such indemnification is agaimsblic policy as expressed in the Securities Aot das therefore
unenforceable. In the event that a claim for indification against such liabilities (other than feyment by registrant of expen
incurred or paid by a director, officer or contioj person of registrant in the successful defafsmy action, suit or proceeding
asserted by such director, officer or controllireggmn in connection with the securities being tegésl, registrant will, unless in 1
opinion of its counsel the matter has been setiiedontrolling precedent, submit to a court of aypiate jurisdiction the questi
whether such indemnification is against public pplas expressed in the Act and will be governedhieyfinal adjudication of su
issue.

The undersigned hereby undertakes that, for pugpotdetermining any liability under the Securitidst of 1933, each filing of registrar
annual report pursuant to Section 13(a) of the #&es Act of 1934 (and, where applicable, eacimdilof an employee benefit plan's ant
report pursuant to Section 15(d) of the Securiieshange Act of 1934) that is incorporated by mfiee in the registration statement sha
deemed to be a new registration statement relatirthe securities offered therein, and the offerifigsuch securities at that time shal
deemed to be the initial bona fide offering thereof




SIGNATURES

Pursuant to the requirements of the Securitiesohd933, the Registrant certifies it has reasongbdeinds to believe that it meets all of
requirements for filing on Form 8-and has duly caused this registration statenoeme tsigned on its behalf by the undersigned timtoeduly

authorized in the City of San Francisco, State a@ff@nia, on May 28, 2009.

CANNABIS SCIENCE, INC.

(Registrant

By: /s/ _Steven W. Kubb

Steven W. Kubby, Directc
Chief Executive Office

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the capaci

and on the date indicated.

SIGNATURES TITLE DATE

[s/ Steven W. Kubby Chief Executive Officer, Director May 28, 2009
Steven W. Kubb

[s/Richard Cowen Chief Financial Officer, Director May 28, 2009
Richard Cowel

/s/ Robert Melamede Director May 28, 2009
Robert Melamed

INDEX TO EXHIBITS

Exhibit No Title

4.1 2009 Stock Compensation PI

5.1 Opinion of Dean Law Corp. with respect to the lggadf the Common Stock being registered hert
23.1 Consent of Turner, Stone & Company, L

23.2 Consent of Dean Law Corp. (included in Exhibit £







CANNABIS SCIENCE, INC.

2009 STOCK COMPENSATION PLAN

SECTION 1
INTRODUCTION

1.1 Establishment. Cannabis Science, Inc. (th&Cbmpany "), a Nevada corporation, hereby establishes then@lais Science, Inc.
2009 Non-qualified Stock Plan (thePfan ") for employees, consultants, directors, and off@sons associated with the Company and any of
the Company’s subsidiaries, whom the Board wisbasdite.

1.2 Purposes. The purposes of this Plan are to (i) attract ataimehe best available personnel for positionsegponsibility within
the Company (ii) provide incentives to employedBcers, and management of the Company, (iii) pdevDirectors, Consultants and
Advisors of the Company with an opportunity to acga proprietary interest in the Company to enagartheir continued provision of
services to the Company, and to provide such pensith incentives and rewards for superior perfaragamore directly linked to the
profitability of the Company's business and incesas shareholder value, and (iv) generally to anthe success of the Company's busi
and the interests of the Company and all of itsldtolders, through the issuance of shares of thepgaay's Common Stock.

Incentive benefits granted hereunder may be shares.amount of shares issued shall be determipéllebboard or the
Compensation Committee and reflected in the terffmgitten agreements.

SECTION 2
DEFINITIONS

2.1 Definitions. The following terms will have the meanings setHdselow:

“ Affiliated Corporation”means any corporation or other entity (including, fot limited to, a partnership) which exercisestool over the
Company through stock ownership or otherwise, antlides subsidiaries of the Company.

“Board” means the Board of Directors of the Company.

“Code” means the Internal Revenue Code of the USA orrtbenhe Tax Act of Canada, as it may be amended fionmto time, and as
appropriate to the context and as applies to tigglié Participant.

“Effective Date” means the effective date of the Plan, which wilupen approval of the Board of Directors of the Qamy.




“Eligible Participants” means any employees (including, without limitatiat officers), directors, consultants and any otersons whom
the Board wishes to incite to contribute to thauoes of the Company and permitted by law or pdiicseceive Shares.

“Non-Statutory Share’means a Share issued under this Plan in accordatitéhe requirements of the Code, as amended fimm to time.
“ Plan Limit” shall have the meaning set forth in section 4.1.

“Share” or “Shares” shall mean the Company's Common Shares, $.001aps per share, or, in the event that the outstagndommon
Shares are hereafter changed into or exchangetifferent shares of securities of the Company, sitblkr shares or securities.

“Share Agreementshall mean an agreement that will be entered iptihé Company and the Eligible Participant to whbm Shares are
issued and will contain terms and conditions gowgrthe issuance of Shares

“Stockholder” means an Eligible Participant designated by theeStlssuance Committee from time to time duringtéren of the Plan to
receive one or more Shares under the Plan.

“Share Issuance Committeefieans the Compensation Committee of the Compamgssithe Board strikes a separate committee, atain
absence of an empowered committee shall mean thelBo

“Stock” means the common stock of the Company.

2.2 Gender and Number Except where otherwise indicated by the context nlasculine gender also will include the feminieadger
and the definition of any term herein in the simgwlso will include the plural.

SECTION 3
PLAN ADMINISTRATION

3.1 The Plan shall be administered by tharBo Subject to the express limitations of thenPlae Board shall have authority in its
discretion to determine the Eligible Persons to nvhand the time or times at which, Awards may tantgd, the number of shares subject to
each Award, the time or times at which an Award tdicome vested, the performance criteria, busioepsrformance goals or other
conditions of an Award, and all other terms of #tveard. The Board shall also have discretionanharity to interpret the Plan, to make all
factual determinations under the Plan, and to nadll@her determinations necessary or advisabl®fan administration. The Board may
prescribe, amend, and rescind rules and regulatédasng to the Plan. All interpretations, detarations, and actions by the Board shall be
final, conclusive, and binding upon all parties.




SECTION 4
STOCK SUBJECT TO THE PLAN AND EXCEPTIONS

4.1 Plan limit. A maximum of 6,500,000 SharesKfan Limit”) are authorized for issuance under the Plan comtance with the
provisions of the Plan. Shares that are issudd@itleducted from the Plan Limit and such Planitghall not be increased without appro
of the board or, if shareholders of the Companyehsrequired, without approval of the shareholdéthe Company. While any Shares are
outstanding, the Company will retain as authorized unissued Stock at least the number of Shasestime to time required under the
provisions of the Plan or otherwise assure itskifsoability to perform its obligations hereunder.

4.2 Unused and Forfeited StockAny Shares that are subject to this Plan that ateised because the terms and conditions of the
Share Agreement are not met or any Shares thaisackfor full or partial payment of the purchasegof Shares or any Shares retained by
the Company for any purpose of this Plan automigitieall be returned to the Plan Limit and becomaiable for again for use under the
Plan.

4.3 Adjustments for Stock Split, Stock Dividend, Hfcthe Company \at any time increases or decrethgesumber of its outstanding
Shares of Stock, or changes in any way the rigtdspaivileges of such Shares by means of the PatyofenStock dividend or any other
distribution upon such Shares payable in Stockhimugh a stock split, subdivision, consolidatioambination, reclassification or
recapitalization involving the Stock, then, in téda to the Stock that is affected by the abovenessehe provisions of this Section 4.3 will
apply. In such event, the numbers, rights andlpges of the following will be increased, decrahse changed in like manner as if such
shares had been issued and outstanding, fullygradchon-assessable at the time of such event.

4.4 General Adjustment Ruleslf any adjustment or substitution provided fotthiis Section 4 will result in the creation of adtional
Share, the number of Shares will be rounded toéx¢ higher Share.

4.5 Determination by Share Issuance Committee, BEdjustments under this Section 4 will be madeh®/Share Issuance
Committee, whose determinations with regard therétidoe final and binding upon all parties.

4.6 Shares Exceptional to PlanWith the concurrence of the Board, the Sharealsse Committee may issue Shares outside the Plan
or within the Plan but in excess of the Plan Limitch that the available Plan Limit is not dimiradhfor exceptional circumstances or to
acquire or retain personnel or achieve importaatgjor strategic targets considered importantécdbmpany but which cannot reasonabl

fit into the Plan Limit or the Plan due to insuféincy of available Plan Shares, legal impedimertitsraby the recipient cannot or is best not
included in the Plan, or other purposes or reasonsidered appropriate to the Board.

4.7 Limitations on Issuance The Share Issuance Committee shall not, nor illbeese the authority to, issue any stock comptmsa
under this Plan for service related to investoatiehs or capital raising activities.




SECTION 5
REORGANIZATION OR LIQUIDATION

5.1 Reorganization and Sharedn the event that the Company is merged or catest®ld with another corporation (other than a me
or consolidation in which the Company is the caouitiig corporation and that does not result in ajassification or change of outstanding
Shares), or if all or substantially all of the dss@ control of the outstanding voting stock af thompany is acquired by any other
corporation, business entity or person (other thaa sale or conveyance in which the Company coasiras a holding company of an entity
or entities that conduct the business of busingssagrly conducted by the Company), or in casa pforganization (other than a
reorganization under the United States Bankruptgel or liquidation of the Company, the Share IsseaCommittee will have the power
and discretion to prescribe the terms and conditfonthe modification of any outstanding Sharssiésl hereunder. By way of illustration,
and not by way of limitation, the Share Issuancen@®ittee may provide that such Shares will be exghdror converted into Shares of the
surviving or acquiring corporation, or may provige a payment or distribution in respect of outgliag Shares in cancellation thereof. Any
such determinations by the Share Issuance Commildgebe made generally with respect to all Stodkds, or may be made on a case-by-
case base with respect to particular Stockhold&he provisions of this Section 5 will not applyaoy transaction undertaken for the purpose
of reincorporating the Company under the laws @tl@r jurisdiction, if such transaction does notenally affect the beneficial ownership
the Company’s capital stock. Any determinatiortliy Share Issuance Committee hereunder shall nenicithe terms of any Share without
the consent of the Stockholder unless, in the opioif the Committee acting reasonably, such amentim@ecessary to permit the alterati
to the Company to be effected and such is in ttexest of shareholders generally.

SECTION 6
STOCK SHARES
6.1 Issuance of SharesAn Eligible Participant may be issued one or mdnargs.
6.2 Share AgreementsEach Share issued under the Plan will be evidehgedwritten Share Agreement that will be entergd by

the Company and the Eligible Participant to whom$hare is issued (the “Stockholder”), and wildleemed to contain the following terms
and conditions, unless other terms and conditinosrisistent therewith have been entered into tlaeeShgreement. In the event of
inconsistency between the provisions of the Plahay Share Agreement entered into, the provisibiise Share Agreement will be
considered to have been determined to be excepfionathe below and such Share Agreement shalegowhere not inconsistent with

law. However, the provisions of the Plan will gavevhere the Share Agreement omits to provide foatter governed by the Plan and the
Share Agreement will not be incomplete nor unergahbte if it fails to provide for a matter providied the terms of this Plan as such shall be
incorporated by reference:

(&) Number of SharesEach Share Agreement will state that it coversegiipd number of Shares, as determined by theeSsauance
Committee and the Share Agreement. If the Sharedkgent fails to state the number then it shatheenumber set forth in the minutes of
the Share Issuance Committee.




(b) Issuance. Each share agreement will state the amount afeShahich shall be issued.

(c) Date of Issuance.Shares will be considered as having been issudddeodate specified in the issuance resolution ®Share Issuance
Committee.

6.3 Stockholder Privileges.Prior to the issuance of the Shares to the Stodeinpthe Stockholder will have no rights as a stotder
with respect to any Shares issued to such perster this Plan and, until the Stockholder becomedtiider of the record of such Stock, no
adjustments, other than those described in Seétiwill be made for dividends or other distribusoor other rights to which there is a record
date preceding the date such Stockholder becoredwottier of record of such Stock.

SECTION 7
RIGHTSOF EMPLOYEESAND STOCKHOLDERS

7.1 Employment. Nothing contained in the Plan or in any Share Agrext will confer upon any Eligible Participant amght with
respect to the continuation of employment by then@any, or interfere in any way with the right oétBompany, subject to the terms of any
separate employment agreement to the contraryyatrae to terminate such employment or to increasgecrease the compensation of such
Eligible Participant form the rate in existenceha time of the issuance of Shares.

SECTION 8
GENERAL RESTRICTIONS

8.1 Investment representationsThe Company may require any person to whom Shaesissued to give written assurances, in
substance and form satisfactory to the Companyitamunsel, to the effect that such person is isieguthe Stock subject to the Share
Agreement for his own account for investment andwith any present intention of selling and to sother effects as the Company deems
necessary or appropriate in order to comply wittefal and applicable state and provincial secsrltes. Legends evidencing such
restrictions may be placed on the certificatesewiihg the Stock.

8.2 Compliance with Securities Lawdzach Share Agreement will be subject to the requert that if at any time counsel to the
Company determines that the listing, registratioqualification of the Shares upon any securitieshange or under any state, provincial or
federal law, or the consent or approval of any gorental or regulatory body, is necessary as aittonaf, or in connection with, the
issuance of Shares thereunder, such Shares méag ggued in whole or in part unless such listiegjstration, qualification, consent or
approval will have been effected or obtained ord@itons acceptable to the Share Issuance Committe¢hing herein will be deemed to
require the Company to apply for or to obtain sligting, registration or qualification. Howeverhere available to the circumstances of an
Stockholder the Company will include the Share aitly other filings that the Company elects, asdte discretion, to file under S-8 or any
other filings with the SEC but the Company shati lo® obliged to make an individual filing for a pamlar Share, unless such shall have been
required pursuant to the specific Share Agreement.




SECTION 9
OTHER EMPLOYEE BENEFITS

9.1 Benefits and TaxesThe amount of any compensation deemed to bevetdly a Stockholder as a result of a Share issuaiic

not constitute “earnings” with respect to which atlger employee benefits of such Stockholder aterdened, including, without limitation,
benefits under any pension, profit sharing, lifeuirance or salary continuation plan. Any taxabiesequences of any Share issuance are
entirely the responsibility of the Stockholder amacontribution shall be required of the Compang, darther, if the Company should suffer
liability for unpaid taxes of a Stockholder theee fiull amount of such shall be a debt of the Stotdr to the Company payable immediately
and for which the Company may seek judgment anfdrégudgment or process, may set-off against angumts due to the Stockholder or
may recover, again before judgment or processxbycese of voiding the Share Issuance at the discref the Share Issuance Committee.

SECTION 10
PLAN AMENDMENT, MODIFICATION AND TERMINATION

10.1 Amendment. The Board may at any time terminate and, fronetimtime, may amend or modify the Plan providedyéver, tha
no amendment or modification may become effectiitbaut approval of the amendment or modificatiorttyy stockholders where
stockholder approval is required to enable the Riasatisfy any applicable statutory requiremeoitst the Company, on the advice of
counsel, determines that stockholder approval wfiseris necessary or desirable.

No amendment, modification or termination of tharPWill in any manner adversely affect any Shahesetofore issued under the
Plan, without the consent of the Stockholders Imgjdiuch Shares.

SECTION 11
WITHHOLDING

11.1 Withholding RequirementThe Company’s obligations to issue Shares willudgect to the Stockholder’s satisfaction of all
applicable federal, state and local income andrdthewithholding requirements and applicable s#iesrrequirements.

11.2 Withholding With Stock.At the time Shares are issued the Share Issuanoen@tee, in its sole discretion, may permit the
Stockholder to pay all such amounts of tax withimaidor any part thereof, that is due upon exerofdbe Share by such adjustments as the
Share Issuance Committee determines.




SECTION 12
BROKERAGE ARRANGEMENTS

12.1 Brokerage. The Share Issuance Committee, in its discretiway enter into arrangements with one or more bairk&ers or
other financial institutions to facilitate the désition of shares acquired upon, including, withiuattation, sale of acquired Shares

SECTION 13
NONEXCLUSIVITY OF THE PLAN

131 Other Plans. The adoption of this Plan by the Board will netdonstrued as creating any limitations on the p@w@uthority of
the Board to adopt such other or additional ineentir other compensation arrangements of whateaterenas the Board may deem neces

or desirable or preclude or limit the continuatadrany other plan, practice or arrangement forpiagment of compensation or fringe benefits
to employees generally, or to any class or grougngbloyees, or any other persons that the CompaagoAffiliated Corporation now has
lawfully put into effect, including, without limiteon, any retirement, pension, savings and stockhase plan, insurance, death and disability
benefits and executive short-term incentive plans.

SECTION 14
REQUIREMENTSOF LAW

14.1 Requirements of LawThe issuance of Stock and the payment of cash ants$o the Plan will be subject to all applicataers,
rules and regulations.

14.2 Governing Law. The Plan and all agreements hereunder will be oeedtin accordance with and governed by the lawkef
State of Nevada.

SECTION 15
DURATION OF THE PLAN

151 Termination. The Plan will terminate at such time as may &eemnined by the Board, and no Shares will be hsdier such
termination. If not sooner terminated under thecpding sentence, the Plan will fully cease andrexyn the date that the Plan Limit has k
exhausted and all Shares issued.







May 28, 2009

Cannabis Science, Inc.
548 Market Street, Suite 16645
San Francisco, California 94104

Ladies and Gentlemen:
Re: Cannabis Science, Inc. Registration Statement on Form S-8

We have acted as counsel to Cannabis Sciencealieyada corporation (theCompany "), in connection with the Registration Statement
on Form S-8 (the Registration Statement ") to be filed with the Securities and Exchange @agesion on or about May 28, 2009, for the
purpose of registering under the Securities Adt383, as amended, 6,500,000 shares of the Comp@oysnon Stock, par value $0.001 per
share (the ‘Shares”), issuable under the Company’s 2009 Stock Comgutiors Plan (the Plan ).

We have examined instruments, documents and retioaitlsre deemed relevant and necessary for the basur opinion hereinafter
expressed. We have assumed the authenticity cfalds, documents and instruments submitted &s wsiginals, the genuineness of all
signatures, the legal capacity of natural persoustiae conformity to the originals of all recordscuments and instruments submitted to
copies.

This opinion is limited to the federal law of thaitéd States of America, the Nevada Revised Ssitated we disclaim any opinion as to the
laws of any other jurisdiction. We further disafeany opinion as to any other statute, rule, raguiaordinance, order or other promulgation
of any other jurisdiction or any regional or logalvernmental body or as to any related judiciaaministrative opinion.

Based upon the foregoing and our examination df spuestions of law as we have deemed necessappuovmiate for the purpose of this
opinion, and assuming that (i) the Registratioriedteent becomes and remains effective during thiegherhen the Shares are offered and
issued, (ii) the Shares are issued in accordaitbetive terms of the Plan, (iii) the Company reesithe full consideration for the Shares as
stated in the Plan, and (iv) all applicable semsitaws are complied with, it is our opinion tkia# Shares, when issued by the Company, will
be legally issued, fully paid and nonassessable.

This opinion is rendered to you in connection with Registration Statement and is solely for yandfit. This opinion may not be relied
upon by you for any other purpose, or relied uppmaty other person, firm, corporation or othertgrfor any purpose, without our prior
written consent. We disclaim any obligation to igdwou of any change of law that occurs, or aeysfaf which we may become aware, a
the date of this opinion.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement.

Yours very truly,

/s/ Dean Law Corp.

DeaN LAaw CoRP.







Independent Registered Public Accounting Firm’s $&or

The Board of Directors and Stockholders
Cannabis Science, Inc.
San Francisco, California

We consent to the use and inclusion in this ForthR&gistration Statement and the Prospectus, whigart of this Registration Statement
our report dated April 14, 2009 on our audit of dwsolidated financial statements of Cannabisrgeielinc. (formerly known as Gi
Onshore, Inc.) at and for the year ended Decenmbe2@8 and for the period from January 25, 2008etion) to December 31, 2008.

/s/ Turner, Stone & Company, L.L.P.
Turner, Stone & Company, L.L.P.

Certified Public Accountants
Dallas, Texas
May 28, 2009







