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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 September 30, 2008
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

GULF ONSHORE, INC.

(Exact name of small business issuer as specifiéid 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)

(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 Sectiondt3L5(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 September 30, 2008, there were 12,597,28res of Common Stock of the issuer outstanding.
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Current Asset
Cash
Accounts Receivabl
Related Party Receivabl
Other Receivables
Total Current Asse!
Oil & Gas Properties
Proved Propertie
Less: Accumulated DD,
Ne Oil & Gas Propertie
Fixed assets
Equipmen
Less: Accumulated Depreciati
Total Fixed Asset
Other Assets
Deposits
Prepaid Expense¢
Total Other Assel

Total Assets

Current Liabilities:
Accounts Payabl

Accounts Payabl- Related Partie

Accrued Expense

Accrued Interest Payable to Affilia

Due to Former Officer
Loan Payable to Affiliati
Line-of-Credit to Affiliate
Total Current Liabilitie:
Long-Term Liabilities:
Note Payable to Affiliate

Total Liabilities

Shareholder Equity/(Deficit):

GULF ONSHORE, INC.
Consolidated Balance Sheets

Assets

Liabilities and Shareholders’ Equity/(Deficit)

Common Stock, $.001 par value, 30,000,000 shares
authorized, 15,597,279 and 1,328,198 sharesdssue

and outstanding respective
Additional Paid in Capite
Accumulated Defici

Total Shareholde’ Equity/(Deficit)

Total Liabilities and Shareholder Equity/(Deficit)

September 3

December 31

2008 2007
(Unaudited) (Audited)
$ 1,07: $ 4,76¢
91,35¢ 11,67¢
10,78’
2,28 -
105,49t 16,44«
100,00( -
100,00( -
18,47: 2,00(
(2,277 (33)
16,20: 1,967
77,98 -
3,26¢ -
81,25¢ -
$ 302,95! $ 18,41’
$ 369,217 $ 329,58
148,19« 1,432,52!
118,47 64,86(
- 5,000,001
817,74 814,74
- 66,65
1,450,62 7,708,36
245,00( -
1,695,62 7,708,36
12,51 1,321
48,150,86 45,380,21
(49,546,05)  (53,071,50)
(1,392,67) (7,689,95)
$ 302,95! $ 18,41:

See accompanying summary of accounting policiesnates to consolidated financial statements.




GULF ONSHORE, INC.
Consolidated Statements of Operations
For the Three and Nine Months Ended September 30008 and 2007

(Unaudited)
Three Months Ende Nine Months Ende
Sept 30 Sept 30 Sept 30 Sept 30
2008 2007 2008 2007

OIL & GAS OPERATIONS

Oil & Gas Revenue $ 285,85. $ 0 % 447,41 $ 0

Lease Operating Expenses 132,71¢ 0 226,89! 0

Gross Profi 153,13! 0 220,51 0
OTHER EXPENSES

Professional Fes 39,75: 1,117,10: 130,11: 3,778,55!

Impairment of Oil & Gas Leas!

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

Net Gain on Settlement

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

General and Administrative 137,69t 16,52( 228,86t 150,22¢

Total Operating Expenses 177,45( 1,133,62. (3,526,67) 3,928,78.
OPERATING INCOME (LOSS (24,31Y (1,133,62) 3,747,19 (3,928,78)
Other Income (Expens

Other Incom 1,43¢ 1,43¢

Beneficial Conversion Featu 0 0 (32,339 0

Other Expens (107,09) (107,09)

Interest Expense (79,639 (162,500 (83,759 (837,500

Total Other Income (Expense) (185,28¢) (162,500 (221,744 (837,500
NET INCOME (LOSS) $ (209,60) $ (1,296,12) $ 3525441 $ (4,766,28)
Basic and Diluted Earnings per Sh $ (0.09) $ (1.5¢) $ 06C $ (5.9¢)
Basic and Diluted Earnings per Sh $ (0.09) $ (1.5¢) $ 06C $ (5.9¢)
Weighted Average Shares Outstanding: B 9,877,89! 828,19¢ 5,878,17. 799,43
Weighted Average Shares Outstanding: Dilt 9,877,89! 828,19¢ 5,896,17. 799,43t

See accompanying summary of accounting policiesnabes to consolidated financial statements.




Balance at December 31, 20

Shares Issued For Servic

Shares Issued for Debt Convers
Amortization of Beneficial Conversic
Feature

Amortization of shares issued {
services

Shares Issued for Propert

Net loss

Balance at December 31, 20

Amortization of Beneficial Conversic
Feature

Cancellation and Amortization
Shares

Issuance of Shares for Ce

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

Net loss

Balance at September 30, 2008

GULF ONSHORE, INC.
Consolidated Statement of Shareholders' Equit
For the Nine Months Ended September 30, 2008 (Unaiitdd)
and the Year Ended December 31, 2007 (Audite:

Additional
Common Paic-in Prepaic Retainec
Shares Par Capital Consulting (Deficit) Totals
415,17¢ $ 415 $ 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)
1,328,19 1,32¢ 45,380,21 0 (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( 2,490,001 2,500,00!
190,00( 19C 120,31( 120,50(
3,525,44 3,525,44
12,517,27 $ 12,517 $ 48,140,86 $ 0 $ (49,546,05) $ (1,392,67)

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

Stock Issued for Oil and Gas Llee

Proceeds from sale of common stt

Loan Payable to Affiliates

CASH FLOWS PROVIDED BY (USED IN) FINANCING ACTIVITES

NET INCREASE (DECREASE) IN CASI

Cash, beginning of peric
Cash, end of period

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

Nine Months  Nine Months
Ended Sept  Ended Sept
30, 2008 30, 2007
$ 3525441 $ (4,766,28)

2,23¢ 0

0 0

0 490,84

0 2,936,25!

32,33t 1,000,001

(4,879,500 0

(81,96:) 0

(81,25¢) 0

53,61¢ 0

35,77¢ 253,60:

3,85¢ 0

(1,284,33) 47,00:

(2,673,78) (38,57¢)

(16,472) 0

(16,472 0

99,00( 164,74

(77,444 (125,901)
2,400,00!

20,00( 0

245,00( 0

2,686,55! 38,84%)

(3,679 264

4,76¢ 61

$ 1,072 $ 32t

$ 99,00( $ 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
September 30, 2008

NOTE 1-NATURE OF ACTIVITIES AND SIGNIFICANT ACCOUNTING POICIES

Organization and Description of Business

Gulf Onshore, Inc. (“We” or “the Company™yas incorporated under the laws of the State obf@do, 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 dexgldped to reestablish 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 thelaxge Agreement, the Company acquired all of titetanding 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&sf The Company sold
shares in Es3 in October 2005, and thereafter aiadwo 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 pribgluc mineral lease purchasing and all activitissagiated 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 additionalamil gas leases during 2007, all
issuance of common stock; in October 2007, the Gawy@cquired 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 CuradwgfnResources, 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 yedi086 interest. The Company consolidated the opasibf Curado Energy Resources, Inc.

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, thepgaom 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, thiempany waived any claim on the shi
of Curado common stock that secured the Promid¥otg or the assets of Curado. As a result, the @@aoryls 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.omnRB-K reflecting this transaction was timely ile

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 Exaha@gmmission (“SEC”yegulations for interim financial information. Theedinancia
statements are unaudited and, in the opinion ofag@ment, include all adjustments (consisting ofmradrrecurring accruals) necessar
present fairly the balance sheets, statementserfatipns and statements of cash flows for the geresented in accordance with accoul
principles generally accepted in the United Sta@artain information and footnote disclosures ndiyniancluded in financial statemet
prepared in accordance with accounting principkssegally accepted in the United States have beedersed or omitted pursuant to SEC 1
and regulations. It is presumed that users ofithiesim financial information have read or have egxto the audited financial statements
footnote disclosure for the preceding fiscal yeamtained in the Company’s Annual Report on FormKl@perating results for the inter
periods presented are not necessarily indicatithefesults that may be expected for the yeamgridecember 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 timingeoEnue 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 condisteypplied 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 transactames valid; 2) valid transactions are recordadg 3) transactions are recorded in
proper period in a timely manner to produce fiiah statements which present fairly the finandaahdition, 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 thred aime months ended September 30, :
and 2007 have 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 statamémclude the accounts of Emaz
Gaming, LLC, an operating subsidiary.




Gulf Onshore, Inc., up until the June 30, 200&{lihas filed as a Development Stage Company, asedeby SFAS 7, Accounting an
Reporting by Development Stage EnterpriseBie Company no longer is devoting substantiallyalts efforts to establish a new business
has begun principal operations. Also, the Comgaas/begun to generate significant revenues, platiguhrough its new subsidiary, Cure
Energy Resources, Inc.

Stock Splits

On March 6, 2008 the Directors of Gulf Onshore,. Iftbe “Company) announced a one for ten (1:103kstplit (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 procedurtherized 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 Reversi¢ Spl

Reclassification:
Certain prior year amounts have been reclassifiethé consolidated balance sheets, consolidat¢éehstats of operations and consolidi

statements of cash flows to conform to currentquepresentation. These reclassifications werenmaterial 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 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. See Notes 12 and 13 for a disonsd 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 adoptede®tant of Financial Accounting Standards No. 14¥ccbunting for the Impairment
Disposal of Long-Lived Assets” (“SFAS 144”), whielddresses financial accounting and reporting feritipairment or disposal of lorliyed
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 ireying value of londived assets to be held and used in accordanceS#HAS 144. SFA
144 requires impairment losses to be recorded ng-leed 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 amouneeds the fair market value of the long-lived asskebss on londived assets to |
disposed of is determined in a similar manner, pktteat fair market values are reduced for the obsiisposal.




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 estimatediLtinee cash flows expected to result from the uskeventual disposition of the two oi
well gas leases. Based on its review, the Compatsgriehined 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,@&0{0r 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 @oygbalance sheet is $100,000.
Leases were acquired into Curado Energy Resouroesthe operator of the Leases, which the Companayired 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 Promis¥otg 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 aaegeasonable estimate of fair value.

Technology Licenses and Royalties

The Companys current principal activity focuses on oil and gagloration. During 2007 the Company acquired tigéts to drill ani
otherwise exploit certain underlying reserves agreed to pay a royalty ranging from 17.7% to 21.8@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 September 30, 2008. During 2@0&ompany acquired the rights to drill and othee exploi
certain underlying reserves and agreed to pay adfty on the value of the oil removed or produeed on the net proceeds from all
sold. To date there are no applicable accrualshenCompanys balance sheet as there has been no productiproceeds related to {
acquired rights.




StockBased Compensation

In December 2004, the FASB issued SFAS No. 1239eeh2004), “Share-Based Payment” (“SFAS 123RWhich requires the measuremr
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 isssiadf 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-thancial Accounting Standards Board Statementsredncial 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 assets iabdities 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 sefletbrred tax assets are recognized for dedudi@nigorary differences and operating |
and tax credit carry forwards. A valuation allowars established to reduce that deferred tax #ssét "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 improvwemare capitalized; minor replaceme
maintenance and repairs are charged to currenatipes. Depreciation is computed by applying ttraightdine method over the estima
useful lives which are generally five to seven gear

Earnings per Share (LosSs):

The Company adopted the provisions of SFAS No. 128rnings Per Share" ("EPS"). SFAS No. 128 pravifite the calculation of basic ¢
diluted earnings per share. Basic EPS includesinbah and is computed by dividing income or l@a&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 theeghmonth period ended September 30, 2008, badidiaried earnings per share is ($0.01)
average weighted diluted shares are 9,877,895a@rttié three month period ended September 30, 2G37¢ and diluted loss per share art
same since the calculation of diluted per shareusmtsowould result in an antifutive calculation. For the nine month periodied Septemb
30, 2008, diluted earnings per share is $0.62 ardage weighted diluted shares are 5,896,173 anthéonine month period ended Septn
30, 2007, basic and diluted loss per share aresdinge since the calculation of diluted per shareussowould result in an andidutive
calculation

Comprehensive Income:

SFAS No. 130 “Reporting Comprehensive Incomestablishes standards for reporting and displaycarhprehensive income and
components in a full set of general purpose fir@nsiatements. For the quarters ended Septemb&088 and 2007, the Company hac
items of other comprehensive income. Thereforentt loss equals the comprehensive loss for thedsethen ended.
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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 $49,586,and had a stockholdemd&ficit of
$1,392,675 at September 30, 2008. The informatioluded in this Form 10-Q should be read in coofiom with Managemend’ Discussio
and Analysis and Financial Statements and notestth@cluded in the Company’s December 31, 200TF0-KSB

NOTE 3-FIXED ASSETS

Fixed assets at September 30, 2008 and Decemb20@1 are as follows:

Sept 30, 200 Dec 31, 200°

Equipment $ 18,47: $ 2,00(
Less: Accumulated Depreciatir (2,27)) (39
Total Fixed Asset $ 16,20. $ 1,967

Depreciation expense for the three month periode@rSeptember 30, 2008 and 2007 was $1,069 anesp@eatively, and $2,238 and $0
the nine month periods ended September 30, 2002@0id respectively.

NOTE 4— PROVED PROPERTIES

Proved Properties at September 30, 2008 and Dece8tb2007 are as follows:

Sept 30, 200 Dec 31, 200°

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

The properties were acquired from K&D Investmenit® majority shareholder, effective June 1, 20G& (8lote 1). The acquisition of -
eleven oil well leases meets the requirements oElated party transaction and therefore was capsthl at the predecessor cos!
$100,000. The leases were acquired with produdmuipment including pump jacks, pumps, tubing esdk as well as tank batteries
separators, which were represented to have anatstimeplacement value in excess of $800,000.
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On October 6, 2008, in the face of oil price dedimnd general economic conditions, the Companysanth Beach entered into an Accord
Satisfaction Agreement under which the Companyesuigred its interest in the Putnam “Miit and gas lease in Throckmorton Co., Tex:
exchange for a complete release on the Promissotsy &hd Line of Credit. In addition, the Compargiwed any claim on the shares of Cui
common stock that secured the Promissory Noteeoasisets of Curado. South Beach has exercisedlliseral rights to the Curado shares
has requested that they be re-registered in itsenaks a result, the Compasy4Q 2007, financial statements will reflect thepdisition o
Curado and its assets, and furthermore that thep@nynhas, once again, become a Development Stagpaly seeking a new busin
partner or acquisition. A Form 8-K reflecting thiansaction was timely filed.

NOTES5—-PROFESSIONAL FEES

Professional fees, for the three month periods @& &#ptember 30, 2008 and 2007 respectively were7$3%nd $1,117,102 Professional
for the nine month periods ended September 30, 20082007 were $130,112 and $3,778,555. The (wiofes fees in 2008 are relatec
normal operations (auditors, outside consultants a&torneys). In 2007 the higher expense is preaaely related to consulting agreem
entered into in 2006 and on January 11, 2007, weitted parties.

During the period ended March 31, 2007, the Compangprtized 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 September 30, 2007, the Company redacconsulting expense of $162,500 on the agreeamehfor the nine month peri
ended September 30, 2007, $487,500.

NOTE 6 —INCOME TAXES

The Company utilizes SFAS No. 109, "Accounting lilecome Taxes," which requires the recognition efedred tax assets and liabilities
the expected future tax consequences of eventhéve been included in the financial statementsvo returns. Under this method, defe
income taxes are recognized for the tax conseqseinc&ture years of differences between the tesebaf assets and liabilities and t
financial reporting amounts at each period end dbas® enacted tax laws and statutory tax rates egigk to the periods in which 1
differences are expected to affect taxable incowauation allowances are established, when nepgstareduce 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 Septe3h2008:

Sept 30, 200
Net operating loss carry forwa $ 49,546,05
Total deferred tax asse 17,341,11
Less: valuation allowance (17,341,11)
Net deferred tax asse $ -

For the quarter ended September 30, 2008, incoxes taere offset by the utilization of a portiontioé net operating loss carryforward.
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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 montlopgeended September 30, 2008 and $48,750 for ttembnths ended September 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 12,597,279 issued and outstgral of September 30, 2008.

A. Issuance of Common Sto

In April 2006, in accordance with the terms of an€alting Agreement, the Company issued 35,000 starthe Company's common st
to Credit First Holding Limited, a related partyr fconsulting services. The Company recorded Hares at the fair market value
$7,175,000. The expense is being amortized ovepéhied of the consulting agreement as the senaceseing performed. During !
three month and nine month periods ended Septedh@007 the Company amortized $597,197 and $17893espectively.

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 shares at the fair magtee of $1,435,000. The expe
is being amortized over the period of the consglagreement as the services are being performathdthe three month and nine mc
periods ended September 30, 2007 the Company aenb&iL 19,583 and 358,750 respectively.

In April 2006, in accordance with the terms of an@alting Agreement, the Company issued 7,000 stadrdee Company's common st
to Bluefin, LLC for consulting services. The Compaecorded the shares at the fair market valug1lop435,000. The expense is be
amortized over the period of the consulting agredras the services are being performed. Duringhhee and nine month periods en
September 30, 2007 the Company amortized $119/58%358,750 respectively.

On January 11, 2007 the company entered into aeagnt with Summitt Oil and Gas, Inc., also arliaté of the Company, wherein
Company memorialized its obligation to pay Summ860,000 by December 31, 2007 for monies owed tar§itt. The Company al:
gave Summitt the right to convert all or part dbttlebt into shares of the Company's common sto§kO4 per share, which right Sumr
has exercised. As a result of this conversion, Sitimwmas issued 350,000 shares of the Company's @mstock, in restricted form, a
the Company has extinguished the debt of $350,0881do Summitt. The company recorded a benefaalersion of $350,000 on |
note. The Company extinguished the debt of $3%0100the related party on conversion of the note mtorded $350,000 as inte
expense. Additionally, the Company entered intooasalting agreement with Summitt wherein the Congpagreed to pay Sumn
$450,000 and issue Summitt five million shareshef Company's common stock, in restricted form onsderation for Summitt's servi
through December 31, 2007. During the three and mionth periods ended September 30, 2007 the Comrgranrtized $162,500 a
$487,500 respectively.
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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 expenserie,J2007. At September 30, 2007 the prepaid egems fully amortized and th
was $0 of prepaid legal fees on the balance sheet.

In April, 2007, pursuant to the terms of a consigtagreement, the Company issued 1,000 shares ofiitmon stock to Stephen Tay
consultant. The Company recorded the transactidheafair market value of shares of $48,000. Tiike$48,000 was expenses in A|
2007.

In April, 2007, pursuant to the terms of a consgitagreement, the Company issued 10,000 sharés cbrinmon stock to Dieu Vuor
consultant. The Company recorded the transactitimeafair market value of shares of $180,000. fiie$180,000 was expenses in A
2007.

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%. Gailfl )K&D 10,000,000 shares of its $.001 par valusmemn stock for the Leases. K¢
is currently the owner of 500,000 shares of the gamy’s common stock, and its president, Jeffrey Joyceniofficer 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 EriRegpurces, Inc., a Texas corporation (“Curad@Qrado is registered with t
Texas Railroad Commission as an oil and gas wadraipr, 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 $142,909. This generatec
amount of Goodwill of $107,091 which was reflectedhe consolidated financial statements.

On June 13, 2008, the Company issued 500,000 slodréds $.001 par value common stock to South Behite, 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.

B. Warrants

In February 2005, the Company issued a warrantdqoiee up to 6,000 shares of unregistered commmoksit 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 ecgpi to 6,000 shares of unregistered common sibe exercise price of $70
share to each of Liquid Stone Manufacturing, Ined &tone Mountain Finishes, Inc. in consideratibreartain license agreements.
shares vested upon grant. The warrants expirers yren the date of issuance.

In June 2005, the Company issued a warrant to googee to purchase up to 1,000 shares of the coypeestricted common stock af

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.
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No warrants were granted during the three or ninatmperiod ended September 30, 2008.

The weighted average remaining contractual lifevafrants outstanding is 0.95 years at Septembe2(BIB.

Outstanding Warran Exercisable Warrani
Range of Exercise Prii Number Average Remaining Contract Average Intrinsic Valu Number
Life
$67.0C 18,000 0.95 - 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 September 30,,28168g with th
weighted-average grant date fair values, were l&sifs.

2008
Expected volatility 80.0%
Expected life in year 5 years
Risk free interest rat 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 administéhby 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 determireedkercise price and vesting schedules at which shares of common stock of
Company may be acquired. As of September 30, 20@®ptions to purchase the Company's common s$taek been granted under
Plan. There were no options outstanding at Septe(l, 2008.

In September, 2006, the Board of Directors of tlmn@any authorized and approved the adoption oR€@@6-1 Consultants and Employs
Service Plan effective September 7, 2006 (the "Glests Plan”). The Plan is administered by thdy dappointed compensati
committee. The Plan is authorized to grant stqutloas and make stock awards of up to 38,000 stk Company's common stock. At
time a stock option is granted under the Plwe compensation committee shall fix and detee 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 September 30, 2008 a total of 37%B86es had been issued and granted under the IGotsPlan.

NOTE9-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 trafma;towned approximately 25% of the Company'stanting and issued common stock:
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On April 25, 2006, the Company entered into a stemrh bridge financing in the form of a promissaigte to Camden Holdings, Inc. in
amount of three hundred and fifty thousand dol{&B50,000) to be used as working capital. The N@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 mhsrimanagement, 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 thousdollars ($150,000) to be used as working capitéle Note was due on December 31, :
and has been extended to December 31, 2007. Miegttis payable on the note and imputed intea¢st, 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 anndidvances due Camden at September 30, 2008 WL BR.

On October 4, 2007, the Company entered into aetaif Credit agreement with South Beach Live, IffGouth Beach”)whose sol
shareholder and Director, is Charles Stidham, for@€0 and President of Gulf Onshore, Inc. The-bfieredit has a maximum of $100,(
and bears interest at 10% per annum. Payable gyarighe amount due at September 30, 2008 wass&fieabalance was converted to s
during the three month period ended September@8.2The note, if payments are not made as agceedye converted into restricted stoc
$.10 per share and therefore a deemed dividen8®%7$7 was recorded of which $0 was recorded irtttrese month period ended Septen
30, 2008. On June 13, 2008, the Company issue80Ghares of its $.001 par value common stocRawth Beach Live, Inc., a Flori
corporation, pursuant to the terms of an Octobe2007, Promissory Note. Under the terms of theeNtdte Company was released f
$50,000 of the principal obligation under the Nistexchange for issuance of these shares.

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 “Leaséstated in Texas, with Net Revenue Interests (N).i
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 Comisgaaoommon 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.

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 (“Curadd)rado is registered with the Te
Railroad Commission as an oil and gas well operatnd 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 consolidatedHitial statements.

In October 2008, the Company and SBL entered intAeord and Satisfaction Agreement. Under theseof the Agreement, South Beach
released the Company from any further obligatiodeurihe parties’ $250,000 Promissory Note in exgedor an assignment of the Company’
interest in a (currently) non-producing oil welietPutnam M, located in Throckmorton Co., Texad,asurrender of any claim to shares of
Curado Energy Resources, Inc., the Company’s wimiged subsidiary, currently held by South Beactienra Security Agreement. The
Company is advised that South Beach has exerdiseigts to these shares and requested re-regstthereof.
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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 43l16\WPost Road, Addison, Texas 75001. The leasedre 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 waithotential acquirer and therefore believes thatatcrual is not necessary. A le
opinion is expected to be obtained during the foqguarter of 2008.

NOTE 11- 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 September 30, 2008, managémmemecorded a nonrecurring gai
the amount of $6,285,651.

NOTE 12- RECENTLY ADOPTED ACCOUNTING PROUNCEMENTS

In September 2006, the Financial Accounting Stasgl&oard (“FASB”) issued Statement of Financiah8tads (“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 activieatsafor identical assets or liabiliti
significant other observable inputs and significanbbservable inputs. For assets and liabilitied #dme measured at fair value on a recu
basis, SFAS No. 157 requires disclosure of inforomathat enables users of financial statementss$ess the inputs used to determine fair \
based on the aforementioned hierarchy. See Noferirther information regarding our assets aadbilities that are measured at fair valut
a recurring basis.

In February 2008, the FASB issued FASB Staff Pasiff‘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 statememsaorecurring basis (at least annually).
Company has adopted SFAS No. 157 as of Janua§QB lated to financial assets and financial ligdé. Refer to Note 11 for additior
discussion on fair value measurements. The Compmuourrently evaluating the impact of SFAS No. I8ated to nonfinancial assets
nonfinancial liabilities on the Company’s financgadsition, results of operations and cash flows.

In February 2007, the FASB issued SFAS No. 1B Fair Value Option for Financial Assets and Rioil Liabilities — Including ar
Amendment of FASB Statement No. (“SFAS No. 159”).SFAS No. 159 permits entities to choose to measligéle items at fair value
specified election dates and report unrealizedsgaimd losses on items for which the fair valueaptias been elected in earnings at
subsequent reporting date. SFAS No. 159 was efeétir the Company on January 1, 2008. HoweverOhmpany has not elected to af
the provisions of SFAS No. 159 to any of our finahassets and financial liabilities, as permittgdthe Statement.
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NOTE 13— ACCOUNTING PRONOUNCEMENTS NOT YET ADOPTED

In December 2007, the FASB issued SFAS No. 1418R3$jness Combinatio8SFAS No. 141(R)”) which replaces SFAS No. 1&lsines

Combinations and requires the acquirer of a business to réazegmd measure the identifiable assets acquinedjabilities assumed, and ¢

non-controlling interest in the acquiree at fair val&-AS No. 141(R) also requires transaction costda® to the business combination tc

expensed as incurred. SFAS No. 141(R) is effedtvdusiness combinations for which the acquisiti@ate is on or after fiscal years beginr

after December 15, 2008. Management does not Ieelieat adoption of this statement will have a matedmpact on the Company’
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. 5Cpnsolidated Financial Statementgo establish accounting and reporting standandghfe noncontrollin
interest in a subsidiary and for the deconsolidatid 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 reportagput derivative instruments and hedging actisitiy requiring enhanced disclosures to
enable investors to better understand their effestan entity’s financial position, financial pemfitance, 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 aboutotatibn and amounts of derivative instruments ireatity’s financial statements; how
derivative instruments and related hedged itemsaaceunted for under Statement 133; and how dérevéistruments and related hedged
items affect its financial position, financial panhance, and cash flows. Management is currentjuating the effect of this pronouncement
on financial statements.

In June 2008, the Securities and Exchange Commissioounced that it has approved a gear extension of the compliance data for sir
public companies to meet the section 404(b) audittastation requirement of the Sarbafedey 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.

In May 2008, the FASB issued SFAS No. 16he Hierarchy of Generally Accepted Accountingrigiples” (SFAS 162"). SFAS 162
identifies the sources of accounting principles #raframework for selecting principles to be usethe preparation of financial statements of
nongovernmental entities that are presented inoconify with generally accepted accounting principile the United States. This statement
shall be effective 60 days following the SEC’s ayma of the Public Company Accounting Oversight Bbsaamendments to AU section 411,
The Meaning of Present Fairly in Conformity withri@eally Accepted Accounting Principles. The Compangurrently evaluating the impact
of SFAS 162, but does not expect the adoptionisfgfonouncement will have a material impact oriitancial position, results of operations
or cash flows.

NOTE 14— 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 priledgmnd expands disclosures about fair value meamnts. SFAS 157 was effective for
financial assets and liabilities on January 1, 2008 FASB delayed the effective date of SFAS 1&74dll non-financial assets and non-
financial liabilities, except those that are redagd or disclosed at fair value in the financiatstents on a recurring basis (at least annua
fiscal years beginning after November 15, 2008.
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SFAS 157§ valuation techniques are based on observableuaolservable inputs. Observable inputs reflect ilgaibtainable 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 instrents in markets that are
active; and model-derived valuations whose inptesodservable or whose significant value driveesabservable.

Level 3 Input- Instruments with primarily unobservable valuesdrs.

As of September 30, 2008, the Company did not laayeinstruments subject to valuation under SFAS 157

NOTE 15- SUBSEQUENT EVENTS

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 exghdor 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-registtaereof.

Proforma financial statements for Gulf Onshore,lbacking out CURADO ENERGY RESOURCES, INC., impac2008follows:

Nine Months Ende:
September 31 September 3

2008 2007
OIL & GAS OPERATIONS
Oil & Gas Revenue $ 86,000 $ 0
Lease Operating Expens 35,31% 0
Gross Profi 50,69( 0
OTHER EXPENSES
Professional Fes 87,06( 3,778,55!
Net Gain on Settlement of Liabilities (N&k (6,285,65)
General and Administrative 155,04! 150,22¢
Total Operating Expenses (6,043,53) 3,928,78.
OPERATING INCOME (LOSS 6,094,22 (3,928,78)
Other Income (Expens
Beneficial Conversion Featu (32,339 0
Gain on Settlement of De 0 0
Interest Expense (53,615 (837,500)
Total Other Income (Expens (85,950 (837,500
NET INCOME (LOSS) $ 6,008,227 $ (4,766,28)

19




Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS

This report contains forward looking statements iih the meaning of Section 27A of the SecuritiestAd 1933, as amended and Section
21E of the Securities Exchange Act of 1934, as amed. The Company’s actual results could differ maadly from those set forth on the
forward looking statements as a result of the riskat forth in the Compar’s filings with the Securities and Exchange Commigs, general
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 direclimrthe 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 althef common stock of Curado Energy, Inc. from SoB#ach Live, Inc. (“SBL")in
exchange for a $250,000 note. Contemporaneouslyasgeired, through Curado, additional oil and gemsés in Throckmorton Co. ¢
Shackelford Co., Texas from K & D in exchange foe issuance of an additional 10,000,000 sharewimon stock. As a result of 1
transaction, K & D became the owner of approxima®f% of the Companyg’ outstanding shares. The Company generated $22q
revenues from these leases in June 2008, compr&iemnificant portion of its Q2 2008 revenues. WAfe currently undertaking a Re-
Work/Development Plan, on these properties puttitditional wells into production and re-committioiiper wells into water disposal wells.

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 timeledi Forms 8-K, and, in accordance with the repregiems made therein, SEqiralifiec
reserve reports the Throckmorton Co. and Shackkl@@w. properties have been filed herewith, alonthywroforma consolidated financ
information.

During Q3 2008, the Company continued to implemientReWork/Development Plan on its West Texas propertigs.July 2008, th
Company entered into a Consulting Agreement wittalalic, LLC; the Company paid Parabolic 80,000rekaf common stock (restricted’
provide investor relations and financial publicateédns services. In August, 2008, the CompanyRaolboco extended the closing date for
Anderson Co., Texas lease acquisition to October2088, to permit the Company to further review #ti@us of certain of the leases;
Company paid Roboco 10,000 shares of common steskritted) for the extension. Also in August 2088L exercised its rights under
Line of Credit Agreement with the Company, requgrthe issuance of 490,000 shares of common stophritial satisfaction of amounts ov
to SBL. Subsequently, the Company renegotiategriiissory note agreement with SBL granting ieausity interest in the Curado she
owned by the Company and consented to SBL’s sep&atrantee Agreement with Curado, secured by Glgabsets. In exchange,
Company obtained SBL’s agreement that it wouldequest any further debt conversions at prices flean $.25 per share until either an E
of Default or Maturity. All of these transactiongre covered in timely filed Forms 8-K.

In October 2008, the Company and SBL entered intAeord and Satisfaction Agreement. Under theseof the Agreement, South Beach
released the Company from any further obligatiodeurihe parties’ $250,000 Promissory Note in exgedor an assignment of the Company’
interest in a (currently) non-producing oil welietPutnam M, located in Throckmorton Co., Texad,asurrender of any claim to shares of
Curado Energy Resources, Inc., the Company’s wimliged subsidiary, currently held by South Beactienra Security Agreement. The
Company is advised that South Beach has exerdiseigts to these shares and requested re-registthereof.

The Company intends to focus its attention to ogpmma of its oil field technology company, GOl Egphtion Technologies, Inc., a
developing opportunities in the Marcellus Shal®annsylvania through its Shale QOil, Inc. subsidiary

RESULTS FOR THE QUARTER ENDED September 30, 2008

Our quarter ended on September 30, 2008. Anyerferto the end of the fiscal quarter refers teetiek of the second calendar quarter for !
for the period discussed herein.

REVENUE. Revenue for the three months ended Séyer80, 2008, was $285,853 compared to $0 for #réog ended September
2007. Revenue for the nine months ended SepteB®eR008 was $447,412 compared to $0 for the mivaths ended September
2007. The increase is attributed to the oil prtpsracquired in 2007 and Curado Energy Resouloes, (“Curado”) acquired in Jur
2008. The impact of Curado in both the three m®atid nine months ended September 30, 2008, w&s8826and $361,405 respectively.

GROSS PROFIT. Gross profit for the three monttdednSeptember 30, 2008, was $153,135 compared fior $0e period ended Septem
30, 2007. Gross profit the nine months ended éelper 30, 2008 was $220,517 compared to $0 fonitie months ended September
2007. The gross profit percentage in the threetmpariod ended September 30, 2008 was $53.6%0v3%dfor the nine month period ent
September 30, 2008. The increase is due to imdreffeciencies within the operator.

OPERATING EXPENSES. Total operating expenses, helepreciation expense of $1,069 and $0 respeytivielr the three months enc
September 30, 2008, were $176,381 compared to sgpedbr the period ended September 30, 2007 o88522. The decrease is ma
attributed to professional fee contracts entered im 2007 that were fully amortized in 2007. Todperating expenses, net of deprecie
expense of $2,238 and $0 respectively, for the ninaths ended September 30, 2008 were ($3,528¢@hpared to expenses for the pe
ended September 30, 2007 of $3,928,781. 2008 erpeinclude a ongme nonrecurring gain of $6,285,651 due to thediwgj of forme
director contracts (see Note 11). In 2008 we iremiran impairment if $2,400,000 related to acquoifteproperties due to writing own
predecessor cost As discussed above concernenghthe month periods, professional fee contractsred into in 2007 that were fu
amortized in 2007 were mostly offset by the impaininof $2,400,000.
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NET INCOME (LOSS). Net income for the three monémsled September 30, 2008 was ($209,601) compairie foeriod ended Septem
30, 2007 of ($1,296,122). Net income for the mmenths ended September 30, 2008 was $3,6525,44pared to the net loss of the pe
ended September 30, 2007 of ($4,766,281). The BP@@ce is impacted by the voiding of former divecontracts and associated pay
taxes of $6,285,651 as discussed in Note 11. Adgior this transaction there would have beertaoperating loss for the nine months er
September 30, 2008 of ($2,653,114). The decreafeiadjusted loss is attributed to the aforemerti professional fee contracts in 2007.
Employees

As of September 30, 2008, the Company had five eyegs: its President, CFO, Secretary and two offtainistrators.

ITEM 3. N/A

ITEM 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We carried out an evaluation of the effectivenelsghe design and operation of our disclosure cdéstemd procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) aseptenber 30, 2008. This evaluation was accompligheler the supervision and
with the participation of our chief executive offic/ principal executive officer, and chief finaalcofficer / principal financial officer who
concluded that our disclosure controls and procesiare not effective to ensure that all materitdrination 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 othee@duwes 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 mvithitime periods specified in the Commissionleswand forms. Disclosure, controls
and procedures include, without limitation, cordrahd procedures designed to ensure that informegiguired to be disclosed by in our
reports filed under the Securities Exchange Actl®84, as amended (the "Act") is accumulated andnoomicated to the issuer's
management, including its principal executive anidgipal financial officers, or persons performiegnilar functions, as appropriate to
allow timely decisions regarding required discl@sur

Based upon an evaluation conducted for the penate@ September 30, 2008, our Chief Executive aniéf@Ghnancial Officer as of
September 30, 2008 and as of the date of this Relp@s concluded that as of the end of the perimd®red by this report, we have
identified the following material weakness of onteirnal controls:

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

« Lack of sufficient accounting staff which resultsa lack of segregation of duties necessary fayaa gystem of internal contre
In order to remedy our existing internal controficiencies, as our finances allow, we will hire &tghal accounting staff. In August
2008, we hired a Chief Financial Officer who isfaéntly versed in public company accounting tgplement appropriate procedures for
timely and accurate disclosures.

Changes in Internal Controls over Financial Repgrti

We have not yet made any changes in our internatta@ls over financial reporting that occurred dgrie period covered by this report
on Form 10-Q/A that has materially affected, areiasonably likely to materially affect, our intekeantrol over financial reporting.
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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.
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Item No. 6 - Exhibits and Reports on Form 8-K
() Four Form -K’s were filed during the three month period endeateSaber 30, 200¢
July 3, 2008
July 17, 2008
August 19, 2008
September 2, 2008
(b) Exhibits
Exhibit Number / Name of Exhibit

10.16 Consolidated note and security agreement®@athden Holdings, Inc. dated January 5, 2007 (ptely filed as an exhibit to our form 8-
K, file no. 01-28911 and incorporated herein byrehce)

10.17 Consulting agreement with Camden Holdings, diated January 5, 2007 (previously filed as dmbéixto our form 8-K, file no. 01-
28911 and incorporated herein by reference)

10.18 Consolidated note and security agreementSuthmitt Oil & Gas, Inc., Inc. dated January 5, 2Q0reviously filed as an exhibit to our
form 8-K, file no. 01-28911 and incorporated hetgjyrreference)
10.18 Consulting agreement with Summitt Oil & Gas,., Inc. dated January 5, 2007 (previously féedan exhibit to our form 8-K, file no. 01-

28911 and incorporated herein by reference)

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 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: November 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 Form@0f GULF ONSHORE, 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: November 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 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: November 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 ONSRE, INC. (the “Company”) on Form 10-Q for the iperended September 30, 2008 as
filed with the Securities and Exchange Commisstbe (Report”), each of the undersigned, in the céjs and on the dates indicated below,
hereby certifies pursuant to 18 U.S.C. Section 1a8S&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: November 14, 2008

/s/ Earl Moore

Name: Earl Moort
Title: Chief Executive Officer

Dated: November 14, 2008
/s/ Mark Smith

Name: Mark Smitt
Title: Chief Financial Officer







