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SPORTAN UNITED INDUSTRIES, INC.
3710 OLD HOUSTON ROAD
HUNTSVILLE, TEXAS 7734 0

PHONE (409) 295-272 FACSIMILE (409) 291-3844

January 31, 2000

Dear Stockholder:

You are cordially invited to attend our 2000 Annlaeting of Stockholders of Sportan United Indesyilnc. to be held on Wednesday,
March 8, at 3:00 p.m. at Sportan United Industpesicipal executive offices at 3710 Old HoustoraBoHuntsville, Texas 77340. We look
forward to this opportunity to update you on depehents at Sportan United Industries.

We hope you will attend the meeting in person. Waetou expect to be present and regardless afutheber of shares you own, please nr
sign and mail the enclosed proxy in the envelopeiged. Matters on which action will be taken a theeting are explained in detail in the
notice and proxy statement following this letter.

Sincerely,

/S Jason G (Oteson

Jason G (Oteson
Chief Executive Oficer



SPORTAN UNITED INDUSTRIES, INC.
3710 OLD HOUSTON ROAD
HUNTSVILLE, TEXAS 77340

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MARCH 8, 2000
To the Stockholders of Sportan United Industries, tc.:

Notice is hereby given that the Annual Meeting twfcRholders of Sportan United Industries, Inc.e(t@ompany”) will be held at 3710 C
Houston Road, Huntsville, Texas 77340, at 3:00 pmWVednesday, March 8, 2000 for the following msgs:

1. Elect Two Directors. The Board has nominateddeelection Jason
G. Otteson and Brian E. Rodriguez, both currergadars.

2. Ratify and Approve the Board's Appointment ofldfee & Bailey, PLLC as the Company's Independerditaus for fiscal year 2000.
Malone & Bailey served in this capacity for fisgalar 1999.

3. Adoption of 1999 Employee Stock Option Plan. Board seeks approval of the 1999 Employee Stodlo@plan.
4. To transact such other business as may propente before the meeting.
Only stockholders of record at the close of busirmsJanuary 20, 2000 will be entitled to noticad to vote at the meeting.

Stockholders unable to attend the Annual Meetingeirson are requested to read the enclosed Pratgngtnt and then complete and deposit
the proxy together with the power of attorney drestauthority, if any, under which it was signedamotarized certified copy, with the
Company at 3710 Old Houston Road, Huntsville, Tex&340, at least 48 hours (excluding SaturdaysSamdiays) before the time of the
Annual Meeting or with the chairman of the Annuatdfing prior to the commencement of the Annual get

Unregistered stockholders who received the proxyutph an intermediary must deliver the proxy inaxdence with the instructions given by
such intermediary.

BY ORDER OF THE BOARD OF DIRECTORS

/S Jason G (Oteson

Jason G Oteson, Chief Executive Oficer
January 31, 2000

THE PROXY STATEMENT WHICH ACCOMPANIES THIS NOTICE ®BANNUAL MEETING OF STOCKHOLDERS CONTAINS
MATERIAL INFORMATION CONCERNING THE MATTERS TO BE ONSIDERED AT THE MEETING, AND SHOULD BE READ IN
CONJUNCTION WITH THIS NOTICE



SPORTAN UNITED INDUSTRIES, INC.
3710 OLD HOUSTON ROAD
HUNTSVILLE, TEXAS 77340

(PRINCIPAL EXECUTIVE OFFICE)

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS

INTRODUCTION

This Proxy Statement is being furnished to stoattéis in connection with the solicitation of proxl®sand on behalf of the Board of
Directors of Sportan United Industries, Inc. foe @ the 2000 Annual Meeting of Stockholders ("Meg) to be held at 3710 Old Houston
Road, Huntsville, Texas 77340, at 3:00 p.m. on Véeday, March 8, 2000, for the purpose of considesimd voting upon the matters set
forth in the accompanying Notice of Annual MeetofgStockholders. This Proxy Statement and the apamying form of proxy are first
being mailed to stockholders on or about Januar®Ga0.

The close of business on January 20, 2000, hasfbxeehas the record date for the determinatiostofkholders entitled to notice of and to
vote at the Meeting. As of the record date, thezeawr,035,000 shares of the Company's common gtackialue $.001 per share ("Common
Stock"), issued and outstanding. Each share of aomstock entitles the holder thereof to one votenugny proposal submitted for a vote at
the Meeting. The presence, in person or by prokg, majority of the outstanding shares of Commarckbn the record date is necessary to
constitute a quorum at the Meeting. Abstentionslznodter nonvotes will be counted towards a quorum. Abstentioilishave the same effe
as a vote against a proposal.

Brokers who hold shares in street name for custemex required to vote those shares in accordaitieeénstructions received from the
beneficial owners. Broker non-votes will have nfeef on any of the proposals.

All shares represented by properly executed proxiel®ss such proxies previously have been revokiidye voted at the Meeting in
accordance with the directions on the proxies.

If no direction is indicated, the shares will beed

1. FOR election of all the nominated directors;

2. FOR ratification of Malone & Bailey, PLLC as tl®mpany's auditors;

3. FOR ratification of the Company's 1999 Emplo$¢eck Option Plan; and
4. TO transact such other business as may propente before the meeting.

The enclosed proxy, even though executed and edumay be revoked at any time prior to the votifithe proxy by any one of the
following methods:

(a) execution and submission of a revised proxy,
(b) written notice to the Secretary of the Companty,
(c) voting in person at the Meetir



ANNUAL REPORT

A copy of the Company's 1999 Annual Report on F@@¥KSB is being mailed with this Proxy Statemerte Annual Report does not form
any part of the material for solicitation of prosie

The Company will provide, without charge, a copyany exhibits to the Company's Form 10-KSB, upoitter request to Jason G. Otteson,
at 3710 Old Houston Road, Huntsville, Texas 77340.

PROPOSAL 1
ELECTION OF DIRECTORS

Pursuant to the Company's By-Laws, the membeiiseoBbard of Directors serve for one-year terms. fitmaber of directors constituting the
whole Board is currently two and the selected ne®snare listed below. Each of the nominees is ctlyra director of the Company. Unless
authority to vote for any nominee is withheld i fbroxy, the persons named in the accompanyingyprmend to vote FOR the election of
the two nominees for director listed below.

All nominees have indicated a willingness to sexselirectors, but if any of them should declinb®unable to act as a director, the persons
named in the proxy will vote for the election othunominee or nominees as may be recommended Botre of Directors. Under Texas
Corporation Law, each of the nominees must recaipkirality of the votes of shares of Common Stosent in person or by proxy at the
meeting to be elected as a director. A pluralityangereceiving the largest number of votes, regasdié whether that is a majority.
Abstentions will be counted as shares preseneattbeting. The Company anticipates that the holofessmajority of the outstanding
common stock will be present in person or by praikthe Meeting.

The following biographical information is furnishedth respect to each of the nominees. The infoiondhcludes the individual's present
position with the Company, period served as a threand other business experience during thefpasyears.

DIRECTORS NOMINATED FOR ELECTION

Jason G. Otteson has served as Chief Executiveddfif the Company since January 1998. Since Febli®®7, Mr. Otteson has served as a
Director and a consultant of the Company. From Au1g996 to January 1998, Mr. Otteson served as Riiesident of the Company. From
November 1996 through December 1997, Mr. Ottesoredeas a consultant for Premier Medical Technoldggy. Mr. Otteson own
International Environmental Group, Inc. and is ilweadl in helping other companies with capital ragsactivities. Mr. Otteson received a
marketing and finance degree from Stephen F. Ag&tite University in 1996.

Brian E. Rodriguez has served as a Director oftbmpany since December 1997 and as Secretary Mdiaicdh 1998. Since April 1999, Mr.
Rodriguez has served as consultant and professienates practice manager of Parson Group, LLQaltas, Texas. Prior to that, he served
as corporate controller of Environmental TechnadsdgCorporation, a public company, from August 1&0Blarch 1999. Mr. Rodriguez

served as controller of Voyager Expanded LearniamfOctober 1997 through August 1998. From Septerh®@6 through June 1997, Mr.
Rodriguez served as director and chief financiiter of Pitts & Spitts of Texas, Inc., a publicrepany. From September 1994 to September
1996, Mr. Rodriguez served as a revenue accouftaBXSC Communications in Plano, Texas. Mr. Rodegteceived an accounting degree
from Texas A & M University. Mr. Rodriguez is a Giéed Public Accountant.

During the fiscal year ended September 30, 19%9Cimpany's Board of Directors held three meetiNgsincumbent director attended fey
than 75% of the meetings. The Company has no aafitpensation, or nominating committees.
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COMPLIANCE WITH SECTION 16(A) OF THE SECURITIES EXC HANGE ACT OF 1934

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company's directors and executifreeo$, and persons who own
beneficially more than ten percent of the commaoulsof the Company, to file reports of ownershipl @hanges of ownership with the
Securities and Exchange Commission. Based soleth@reports received by the Company and on wrigenesentations from certain
reporting persons, the Company believes that tteeidirs, executive officers, and greater than tmagnt beneficial owners have complied
with all applicable filing requirements, except foe filing of Form 3s by Jason G. Otteson, BriafRBdriguez, Jason R. Otteson, Il, Connie
L. Logan, and W.G. Westbrook, Jr. which were dud\pril 18, 1999, and filed on June 24, 1999.

The Board of Directors has nominated the ab@ferenced directors for election by the stockhaddad recommends a vote for such elec
The election of the directors requires a pluradityhe votes of the shares of common stock preéaguerson or represented by proxy at the
Meeting.

PROPOSAL 2

RATIFICATION AND APPROVAL OF MALONE & BAILEY, PLLC ~ AS THE COMPANY'S
INDEPENDENT AUDITORS

On November 22, 1999, the Company notified ManmKiat Stein and Lipp, P.C. ("MFSL") that it wagtacing it as its independent
auditors. The reports of MFSL on the Company'sritia statements for the year ending Septembet @8 contained no adverse opinion or
disclaimer of opinion and were not qualified or rifigdl as to uncertainly, audit scope or accounpirigciples.

The Board of Directors has approved the engagenfévitlone & Bailey, PLLC as independent auditonstfie Company. The Board of
Directors wishes to obtain from the stockholderatdication of the Board's action in appointing lelee & Bailey, PLLC as independent
auditors of the Company.

In the event the appointment of Malone & BaileyPlas independent auditors is not ratified by tieelholders, the adverse vote will be
considered as a direction to the Board of Directorselect other auditors for the following year.

Representatives of Malone & Bailey, PLLC are expéddb be present at the meeting, with the oppdstdaimake a statement if desired to do
s0. Such representatives are also expected todilatale to respond to appropriate questions.

The Board of Directors has recommended the ratifinasof Malone & Bailey, PLLC as independent audit@Such ratification requires the
affirmative vote of the majority of outstanding sbsof common stock present at the Meeting or sgmted by proxy.

PROPOSAL 3
RATIFICATION OF THE 1999 EMPLOYEE STOCK OPTION PLAN

The 1999 Employee Stock Option Plan ("Plan") wazayed by the Board of Directors in March 1999 pegahareholder approval. The
Plan will allow the grant of qualified and napralified stock option grants as determined byramensation committee created by the Boa
Directors upon approval of the Plan. The Board wé€ors has reserved 1,000,000 shares of comnochk &ir issuance pursuant to the Plan.
The purpose of the Plan is to foster and promadittancial success of the Company and increas&tsdtder value by enabling
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eligible key employees and others to participatiénlong-term growth and financial success ofGoenpany. A summary of the Plan is set
forth below.

ELIGIBILITY. The Plan is open to employees (incladiofficers and directors) and consultants of then@any and its affiliates ("Eligible
Persons").

TRANSFERABILITY. The grants are not transferrable.

CHANGES IN THE COMPANY'S CAPITAL STRUCTURE. The Rlavill not effect the right of the Company to autlze adjustments,
recapitalizations, reorganizations or other chamgéise Company's capital structure. In the evérinoadjustment, recapitalization or
reorganization the award shall be adjusted accglgitn the event of a merger, consolidation, quidation, the Eligible Person will be
eligible to receive a like number of shares of ktiocthe new entity he would have been entitled bmmediately prior to the merger he had
exercised his option. The committee may waive anitdtions imposed under the Plan so that all optiare immediately exercisable.

OPTIONS. The Company may grant incentive or noritjedlstock options.

Option price. Incentive options shall not be lésnt100% of the fair market value of a share of oam stock on the date the option is
granted. Non-qualified stock option shall not b&sléhan 85% of the fair market value of a shamoaimon stock on the date the option is
granted. The compensation committee may, at itgetion, provide for an option price greater th@0% or 85% of fair market value. The
option price for 10% or more stockholders holdiitger incentive or non-qualified stock options s$t& not less than 110% of fair market
value.

Duration. No option or SAR may be exercisable afterperiod of 10 years. In the case of a 10% aermstockholder no incentive option may
be exercisable after the expiration of five years.

Amount exercisabléacentive options. In the event an Eligible Persmarcises incentive options during the calendar yémse aggregate fi
market value exceeds $100,000, the exercise adroptiver $100,000 will be considered non-qualifiextk options.

Exercise of Options. Options may be exercised hitenrnotice to the committee with:

- cash, certified check, bank draft, or postalx@ress money order payable to the order of the Gomfor an amount equal to the option
price of the shares;

- stock at its fair market value on the date ofreise (if approved by the committee); and/or

- an election to have shares of stock, which otrssrwould be issued on exercise, withheld in paytroéthe exercise price (if approved in
advance by the committee);

TERMINATION OF OPTIONS. Unless expressly providedhe option, the option shall terminate one maftér an employees severanc
employee with the Company other than death, diggabit retirement.

Death. Unless the option expires sooner, the optitirexpire one year after the death of the EligiBerson.
Disability. Unless the option expires sooner, théan will expire one year after the disabilitytbe Eligible Person.

AMENDMENT OR TERMINATION OF THE PLAN. The Board ddirectors may amend, terminate or suspend thedlany time, in its
sole and absolute discretion; provided, howevet, e amendment that would (a) materially increeeenumber of shares of stock that may
be issued under the Plan, (b) materially



modify the requirements as to eligibility for pafgiation in the Plan, or (c) otherwise materialigrease the benefits accruing to participants
under the Plan, shall be made without the approfvidle Company's Stockholders. Subject to the mliagesentence, the Board of Directors
shall have the power to make any changes in thed?ld in the regulations and administrative pravisiunder it or in any outstanding
incentive option as in the opinion of counsel tog Company may be necessary or appropriate fromttnime to enable any incentive opt
granted under this Plan to continue to qualifyméaentive stock option or such other stock opisrmay be defined under the Code so as to
receive preferential federal income tax treatment.

FEDERAL INCOME TAX CONSEQUENCES. Under present fedéncome tax laws, awards under the Plan willehtne following
consequences:

- The grant of an award will not, by itself, resumltthe recognition of taxable income to the pgstiat nor entitle the Company to a deduction
at the time of such grant.

- The exercise of a stock option which is an insendption within the meaning of Section 422 of @ede will generally not, by itself, result
in the recognition of taxable income to the papeit nor entitle the Company to a deduction atithe of such exercise. However, a
participant must generally include in alternativimimum taxable income the amount by which the fagrket value on the date of exercise
exceeds the exercise price. The basis of the $toekternative minimum tax purposes is adjusterkttect the gain realized so that the
participant will receive a corresponding deducfionalternative minimum tax purposes in the yearstock is sold. No alternative minimum
tax consequences result for the Company.

- If the shares acquired upon exercise of an imeeiiption are not held for at least one year dfensfer of such shares to the participant or
two years after the grant of the incentive optighichever is later (disqualifying disposition), tharticipant will recognize ordinary income
upon the disposition of the shares in an amounaleguexcess of fair market value on the date ef@se over the exercise price. However,
the amount reportable as compensation is limite¢tiéactual gain realized on the sale in casesenhersales prices is less than the fair
market value of the stock on the date of exer¢isaddition, where a loss is realized on the sadeéncome is reported as compensation.
Where the sales price is in excess of the exeptise, the participant will also recognize capgaln or loss in an amount equal to the
difference between the sales price and the basieistock increased by any income reported as enggtion. In cases where the exercise
price is in excess of the sales price, the padidipvill recognize capital loss in an amount edadhe difference between the sales price and
the exercise price. Capital gains or losses wilth&racterized as short-term if the shares werdeldtfor more than one year after the
exercise date of the incentive option and as lemgiif the shares were held for more than one gtar the exercise date of the incentive
option.

- Where a disqualifying disposition occurs and ghéicipant recognizes income, the Company willegalty be entitled to a corresponding
deduction. The Company will not be entitled to aesponding deduction for any capital gain or lexognized by the participant.

- If the shares acquired upon exercise of an imeemiption are held by the participant for one yafer the incentive option is exercised and
two years after the incentive option was grantee farticipant will recognize a capital gain orslegoon disposition of the shares in an am
equal to the difference between the sale pricetlam@xercise price; such capital gain or loss mélcharacterized as short-term if the shares
were not held for more than one year after theaserof the incentive option and long-term if theues were held for more than one year
after the exercise of the incentive option. The @any will not be entitled to a corresponding deaturcfor such capital gain or loss.

- The exercise of a non-qualified stock option waisult in the recognition of ordinary income b tharticipant on the date of exercise in an
amount equal to the difference between the exemise and the fair market value on the date of@se of the option shares acquired
pursuant to the stock option.



- The Company will be allowed a deduction at tineeti and in the amount of any ordinary income retzeghby the participant upon the
exercise of a non-qualified stock option, provideel Company meets its federal withholding tax adilons.

- Upon sale of the shares acquired upon exerciaenoh-qualified stock option, any appreciatiomlepreciation in the value of such shares
from the time of exercise will result in the recdgm of a capital gain or loss by the participa®itich capital gain or loss will be short-term if
the shares were not held by the participant forentban one year after the exercise of the nonfipktock option and long-term if the
participant held the shares for more than one fgawing exercise of the non-qualified stock optio

AWARDS UNDER THE STOCK OPTION PLAN. At the presditmhe, the Company has not determined if any optiorder the 1999 Stock
Option Plan will be issued to the chief executitiécer, any executives, any directors, or any emjpls. To date, no options have been issuec
under the Plan.



EXECUTIVE OFFICERS

The Company's directors and executive off icers are:
Name Age Position
Jason G. Otteson 27  Chairman, Chie f Executive Officer,
President and Treasurer
Brian E. Rodriguez 30 Director and S ecretary

Please refer to page 2 of this proxy statemeniifmgraphies on Messrs. Otteson and Rodriguez.
EXECUTIVE COMPENSATION

The following tables contain compensation datatierChief Executive Officer of the Company for fleeal year ended September 30, 1999.
No other executive officer received in excess @000 in compensation during the fiscal year erigatember 30, 199

Annual Long Term
Compensation Compensation
Bonus/ Awards
Other
Annual Res tricted Securities All Other
Name and Principal  Fiscal Compen- Stock  Underlying Options/ Compen-
Position Year Salary sation Aw ard(1) SARs sation

Jason G. Otteson, CEO 1999 50,000 300
1998 50,000 864 - - -

EMPLOYMENT AGREEMENTS

The Company does not have any employment agreemvéhtis officers or directors. The Company does maintain life insurance on any
of its directors or employees.

STOCK OPTIONS, WARRANTS, AND STOCK APPRECIATION RIG HTS

There were no stock options, warrants, or stockeaggtion rights issued during the fiscal year eéhBeptember 30, 1999. There were no
options or stock appreciation rights outstandingféSeptember 30, 1999. There were 171,000 wartargarchase shares of Company
common stock outstanding as of September 30, 188®ptions, warrants or stock appreciation rightsenexercised during fiscal 1999.

The Company does not have a long term incentive @taetirement plan as of September 30, 1999.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of January 2Z@the number and percentage of outstanding shaf@smpany Common Stock owned by
(i) each person known to the Company to benefician more than 5% of its outstanding Common St@gkeach director, (iii) each named
executive officer, and (iv) all executive officeand directors as a group.

NAME AND ADDRESS OF BENEFICIAL OWNER NUMBER OF SHARES PERCENTAGE OF
OF COMMON STOCK OWNERSHIP
BENEFICIALLY

OWNED
Jason G. Otteson 3,590,994 51.0%
Brian E. Rodriguez 5,000 less than 1%
Connie Logan 2,394,006 34.2%
All executive officers and directors as a group (2 persons)
3,595,994 51.1%

The business address of each Mr. Jason G. Ottesbils. Connie Logan is the same as the addrese @dmpany's principal executive
office. Mr. Rodriguez's business address is 5056r@u Drive, Dallas, Texas 75240.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
In April 1998, the Company issued 5,000 sharesahf@on Stock to Brian E. Rodriguez for services ezad to the Company.

The Company has a lease agreement with Jason €&o0ttovering approximately 12,000 square feetuntsville, Texas. The monthly
rental is $2000 per month, and the lease expireSemtember 30, 2000.

VOTING PROCEDURES

The Company has one class of voting shares outsgnthmely Common Stock, of which there were 7,086 outstanding at the close of
business on January 20, 2000 (the "Record Date’th Ehareholder present or represented at the Mdegiil be entitled to one vote per shi
Shareholder action requires the affirmative voteheyholders of a majority of the Common Stock ngtat the Meeting.

COST OF SOLICITATION

The Company will bear the cost of the solicitatidrproxies from its stockholders. In addition te thise of mail, proxies may be solicited by
directors, officers, and regular employees of then@any in person or by telephone or other meagsmimunication. The directors, officers,
and employees of the Company will not be compedsadelitionally for the solicitation, but may bemdiursed for out-of-pocket expenses in
connection with this solicitation.



OTHER MATTERS

The Board of Directors and management of the Comgaow of no other matters to be brought beforeMleeting. If a shareholder proposal
that was excluded from this Proxy Statement in edanace with Rule 14a-8 of the Exchange Act is prigderought before the Meeting, it is
intended that the proxy holders will use their désionary authority to vote the proxies againstspimposal. If any other matters should arise
at the Meeting, shares represented by proxieswiitoted at the discretion of the proxy holders.

STOCKHOLDER PROPOSALS FOR NEXT ANNUAL MEETING

Under Rule 14a-8 of the Exchange Act, proposalsshareholders intend to have included in the Camiggproxy statement and form of
proxy for the 2001 Annual Meeting of Stockholdenssinbe received by the Company no later than Oct®b2000. However, if the date of
the 2001 Annual Meeting of Shareholders changendmg than 30 days from the date of the 2000 Anklesdting of Shareholders, the
deadline is a reasonable time before the Compagipd¢o print and mail its proxy materials, whiakedline will be set forth in a quarterly
report on Form 10-QSB or will otherwise be commatedl to shareholders. Shareholder proposals nagbal otherwise eligible for
inclusion.

If a shareholder desires to bring a matter befararmual or special meeting and the proposal imgtdyl outside the process of Rule 14a-8,
the shareholder must follow the procedures seh farthe Company's Bylaws. The Company's Bylawsipgegenerally that shareholders
who wish to nominated directors or to bring businesfore a shareholders’ meeting must notify thegamy and provide certain pertinent
information not less than 50 days nor more thad®g@ prior to the date of the meeting date. Ifdhte of the 2001 Annual Meeting is the
same as the date of the 2000 Annual Meeting ofeéBlmdders, shareholders who wish to nominate dire@pto bring business before the
2001 Annual Meeting must notify the Company norlétan December 17, 2000.

BY ORDER OF THE BOARD OF DIRECTORS

/S Jason G (Oteson

Jason G Oteson, Chief Executive Oficer
January 31, 2000



SPORTAN UNITED INDUSTRIES, INC.
ANNUAL MEETING OF STOCKHOLDERS
March 8, 2000

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS OF SPORTAN UNITED INDUSTRIES, INC. THE
SHARES REPRESENTED BY THIS PROXY WILL BE VOTED INGCORDANCE WITH THE CHOICES SPECIFIED BELOW.

The undersigned stockholder of SPORTAN UNITED INDWIES, INC. (the "Company") hereby appoints Jaso®teson and Brian E.
Rodriguez, the true and lawful attorneys, agentspoxies of the undersigned with full power of stifoition for and in the name of the
undersigned, to vote all the shares of Common Stockommon Stock Equivalents of the Company whinehundersigned may be entitled to
vote at the Annual Meeting of Stockholders of tle@r(pany to be held at the Company's principal exeeuafffices at 3170 Old Houston
Road, Huntsville, Texas 77340, on Wednesday, M&8r&®000 at 3:00 p.m., and any and all adjournmigreiseof, with all of the powers whi
the undersigned would possess if personally preganthe following purposes:

FOR AGAINST ABSTAIN

1. To elect Jason G. Otteson as director. [1 T[1 []
2. To elect Brian E. Rodriguez as director. [1 T[1 []

3. To ratify the appointment of Malone & Bailey a s
the Company's independent public accountants. [1 1] []

4. To ratify the 1999 Employee Stock Option Plan [1 11 []

The proxies are authorized to vote as they determnitheir discretion upon such other matters ag pnaperly come before the meeting.

THIS PROXY WILL BE VOTED FOR THE CHOICE SPECIFIED. IF NO CHOICE IS SPECIFIED FOR EACH ITEM, THIS
PROXY WILL BE VOTED FOR THAT ITEM.

The undersigned hereby acknowledges receipt dfithiee of Meeting and Proxy Statement.
PLEASE MARK, SIGN AND DATE THIS PROXY AND RETURN IT IN THE ENCLOSED ENVELOPE.

DATED:

[ Signature]

[ Signature if jointly held]

[_ Printed Name]

Please sign exactly as name appears on stockaasg(f). Joint owners should each sign. Trustedothers acting in a representative
capacity should indicate the capacity in which thigy.



APPENDIX A

SPORTAN UNITED INDUSTRIES, INC.
1999 STOCK OPTION PLAN

ADOPTION AND PURPOSE

Sportan United Industries, Inc., a Texas corponafibe "Company"), adopted its 1999 Incentive StOgition Plan for Employees ("Plan")
effective March 1, 1999. The purpose of the Plao fster and promote the financial success ofXbmpany and materially increase
stockholder value by enabling eligible key emplayarad others to participate in the long-term groawitl financial success of the Company.
The Plan is intended to provide "incentive stockars" within the meaning of that term under

Section 422 of the Internal Revenue Code of 198@naended (the "Code"), as well as non-qualifiedksbptions. Any proceeds of cash or
property received by the Company for the sale afr&m United Industries, Inc. common stock, $.08dvalue (the "Common Stock")
pursuant to Options granted under this Plan wilibed for general corporate purposes.

ADMINISTRATION

The Plan shall be administered by a committee"@mnpensation Committee") appointed by the BoarBiodctors of the Company (the
"Board") and composed of at least two Board memidrs Compensation Committee shall meet the planirdstration requirements
described under Rule 16b-3(c) promulgated undeS#wirities Exchange Act of 1934, as amended ("&xgh Act"), or any similar rule
which may subsequently be in effect. Any vacancyhenCompensation Committee shall be filled byBlard.

2.1 Subject to the express provisions of the RlCompensation Committee shall have the soleamgplete authority to determine key
employees and others to whom awards hereundertshgllanted, make awards in such form and amosritshall determine, impose such
limitations and conditions upon such awards alatlsleem appropriate, interpret the Plan, prescidmend and rescind rules and regulations
relating to it, determine the terms and provisiohthe respective participants' agreements (whestdmot be identical), and make such other
determinations as it deems necessary or advisabted administration of the Plan. The decisionthefCompensation Committee on matters
within their jurisdiction under the Plan shall benclusive and binding on the Company and all otfegsons. No members of the Board or the
Compensation Committee shall be liable for anyoactaken or determination made in good faith.

All expenses associated with the Plan shall be Ipaithe Company or its Subsidiaries.
2. DEFINITIONS

"Cause" when used in connection with the termimatiba Participant's employment with the Compahgllanean the termination of the
Participant's employment by the Company by rea$di the conviction of the Participant of a crirmvolving moral turpitude by a court of
competent jurisdiction as to which no further appaa be taken; (ii) the proven commission by taetiBipant of an act of fraud upon the
Company; (iii) the willful and proven misappropi@t of any funds or property of the Company by Bagticipant; (iv) the willful, continued
and unreasonable failure by the Participant toguerfduties assigned to him and agreed to by hijnth@rknowing engagement by the
Participant in any direct, material conflict ofénést with the Company without compliance with @@mpany's conflict of interest policy, if
any, then in effect; (vi) the knowing engagementh®y Participant, without the written approval leé tBoard of Directors of the Company, in
any activity which competes with the business ef@ompany or which would result in a material igjto the Company; or (vii) the knowing
engagement in any activity which would constitutaaterial violation of the provisions of the Comparinsider trading policy or business
ethics policy, if any, then in effect.

2.3 "Change in Control" shall mean the occurrerfang of the following events:
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any Person becomes, after the effective date sflain, the "beneficial owner" (as defined in RLBe-3 promulgated under the Exchange
Act), directly or indirectly, of securities of tt@ompany representing 30% or more of the combingidg@ower of the Company's then
outstanding securities, unless the Board (as ¢ateddiimmediately prior to such Change in Contdeldermines in its sole absolute discretion
that no Change in Control has occurred;

(1) Individuals who constitute the Board on theeefive date of the Plan cease, for any reasorgristitute at least a majority of the Board of
Directors; provided, however, that any person bengra director subsequent to the effective dathefPlan who was nominated for election
by at least 66b% of the Board as constituted oreffeetive date of the Plan (other than the nonmmadf an individual whose initial
assumption of office is in connection with an attuahreatened election contest relating to tleet@n of the Board of Directors, as such
terms are used in Rule 14a-11 of Regulation 14Anpmitgated under the Exchange Act) shall be, for psep of this Plan, considered a
member of the Board as constituted on the effectate of the Plan; or

the Board of Directors determines in its sole apsbéute discretion that there has been a ChanGentrol of the Company.

2.3 "Consultant” shall mean any person who is eeddxy the Company or any parent or Subsidiary ®Qbmpany to render consulting
services and is compensated for such consultingcsst

"Continuous Service" shall mean the absence ofraeyruption or termination of employment with @rgice to the Company or any parer
Subsidiary of the Company that now exists or heféém is organized or acquires the Company forriogef 12 months. Continuous Service
shall not be considered interrupted in the casobfleave, military leave or any other leave cdeice approved by the Company provided
that such interruption shall not be longer tharc8@secutive days.

2.4 "Eligible Employee" shall mean an Employee thed provided continuous service to the Compang any parent or Subsidiary of the
Company that now exists or hereafter is organizeatquires the Company.

"Employee" shall mean any person employed on anyousalaried basis by the Company or any pavei@ubsidiary of the Company that
now exists or hereafter is organized or acquiresdbmpany.

2.5 The "Fair Market Value" of a share of Commooc&ton any date shall be (i) the closing salesepuit the immediately preceding busir
day of a share of Common Stock as reported onriheipal securities exchange on which shares of @omStock are then listed or admit

to trading or (ii) if not so reported, the averagehe closing bid and asked prices for a shat@afmon Stock on the immediately preceding
business day as quoted on the National Associafi@ecurities Dealers Automated Quotation Systédagdaq™) or (iii) if not quoted on
Nasdag, the average of the closing bid and askedspior a share of Common Stock as quoted by #t@®hal Quotation Bureau's "Pil
Sheets" or the National Association of Securitieslers' OTC Bulletin Board System. If the priceacthare of Common Stock shall not be so
reported, the Fair Market Value of a share of Comi&tock shall be determined by the Compensationriitiee in its absolute discretion. In
no event shall the Fair Market Value of any shdr€mmmon Stock be less than its par value.

"Incentive Stock Option" shall mean an Option whiglan "incentive stock option" within the meanfgSection 422 of the Code and which
is identified as an Incentive Stock Option in tiggement by which it is evidenced.

2.6 "Non-Qualified Stock Option" shall mean an ©ptivhich is not an Incentive Stock Option and whgkdentified as a Non-Qualified
Stock Option in the agreement by which it is evickh

"Option" shall mean an Option to purchase shar&somimon Stock of the Company granted pursuantisoPlan. Each Option shall be
identified either as an Incentive Stock Option &fan-Qualified Stock Option in the agreement byachhi is evidenced.
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2.7 "Subsidiary" shall mean a corporation (othantthe Company) in which the Company directly alirectly controls 50% or more of the
combined voting power of all stock of that corparat

ELIGIBILITY

The Compensation Committee may grant Options tohmge Common Stock under this Plan to Eligible Byg#s of the Company or its
Subsidiaries, as well as to non-employee dire@ondsConsultants. Employees of the Company, asaseibn-employee directors and
Consultants who are granted Options pursuant $oRttain shall be referred to as "Participants.” Chmpensation Committee shall determine,
within the provisions of the Plan, those personstiom, and the times at which, Options shall beg@ In making such determinations, the
Compensation Committee may take into account ther@af the services rendered by such person,riigmopresent and potential
contributions to the Company's success, and suner &actors as the Compensation Committee in #srdtion shall deem relevant. Grants
may be made to the same individual on more tharoooasion.

GRANTING OF OPTIONS

Powers of the Compensation Committee. The Compensan Committee shall

determine, in accordance with the provisions ofRlen, the duration of each Option, the exercisgmemf each Option, the time or times
within which (during the term of the Option) all portions of each Option may be exercised, and hératash, Common Stock, or other
property may be accepted in full or partial paymgmin exercise of an Option.

4.1 Number of Options. As soon as practicable #ffterdate an individual is determined to be elggilbhder Section 4 hereof, the
Compensation Committee may, in its discretion, gtaisuch person a number of Options determinetth&yCompensation Committee.

COMMON STOCK

Each Option granted under the Plan shall be coileihto one share of Common Stock, unless adjuistaccordance with the provisions of
Section 8 hereof. Options may be granted for a murabshares not to exceed, in the aggregate, D00Ghares of Common Stock, subje:
adjustment pursuant to Section 8 hereof. For p@po$ calculating the maximum number of sharesah@on Stock that may be issued
under the Plan, (i) all the shares issued (inclydire shares, if any, withheld for tax withholdirgjuirements) shall be counted when cash is
used as full payment for shares issued upon thecisreof an Option, and (ii) shares tendered bgrid®pant as payment for shares issued
upon exercise of an Option shall be availablegsuance under the Plan. Upon the exercise of aoQpte Company may deliver either
authorized but unissued shares, treasury sharasyarombination thereof. In the event that anyi@pgranted under the Plan expires
unexercised, or is surrendered by a Participantdacellation, or is terminated or ceases to becesable for any other reason without having
been fully exercised, the Common Stock subjectutdh ©ption shall again become available for newidbgtto be granted under the Plan to
any eligible person (including the holder of suchier Option) at an exercise price determined goetance with Section 7.2 hereof, which
price may then be greater or less than the exepcise of such former Option. No fractional shasé€ommon Stock shall be issued, and the
Compensation Committee shall determine the mamehich fractional share value shall be treated.

REQUIRED TERMS AND CONDITIONS OF OPTIONS

Award of Options. The Compensation Committee maymftime to time and subject to the provisionshef Plan and such other terms and
conditions as the Compensation Committee may ghesagrant to any Participant in the Plan one orarincentive Stock Options or Non-
Qualified Stock Options to purchase for cash oreshthe number of shares of Common Stock allotyeithd Compensation Committee.
However, subject to the provisions of Sectionsahd 7.5, Incentive Stock Options may be granteg tmEligible Employees. The date an
Option is granted shall mean the date selectetidCbmpensation Committee as of which the Compiems@bmmittee allots a specific
number of shares to a Participant pursuant to le. P

6.1 Exercise Price. The exercise price of any Nomdiled Stock Option granted under the Plan sb@lsuch price as the Compensation
Committee shall determine on the date on which mirQualified Stock Option is granted,;
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provided, that such price may not be less than 8b#éte Fair Market Value of a share of Common Stockhe date the Option is granted.
Except as provided in Section 7.4 hereof, the ésengrice of any Incentive Stock Option grantedarrttie Plan shall be not less than 100!
the Fair Market Value of a share of Common Stockhendate on which such Incentive Stock Optiorrénted.

Term and Exercise. Each Option shall be exercisableuch date or dates, during such period ansiuicint number of shares of Common
Stock as shall be determined by the Compensationn@ttee on the day on which such Option is gramated set forth in the agreement
evidencing the Option; provided, however, that (&4)Option shall be exercisable after the expiratibh0 years from the date such Option
was granted, and (B) no Incentive Stock Option gréio a 10% shareholder as set forth in Sectidin@ceof shall be exercisable after the
expiration of five years from the date such Incentstock Option was granted, and, provided, furttiext each Option shall be subject to
earlier termination, expiration or cancellationpagvided in the Plan. Each Option shall be exebdésan whole or in part with respect to
whole shares of Common Stock. The partial exemfisag Option shall not cause the expiration, teatiom or cancellation of the remaining
portion thereof. On the partial exercise of an @ptithe agreement evidencing such Option shaléhemed to the Participant exercising such
Option together with the delivery of the certifieatdescribed in Section 7.7 hereof.

6.2 Ten Percent Shareholder. Notwithstanding angtto the contrary in this Plan, Incentive Stocki@ps may not be granted to any owner
of 10% or more of the total combined voting powkthe Company and its Subsidiaries unless (i) #erase price is at least 110% of the |
Market Value of a share of Common Stock on the tteteDption is granted, and (ii) the Option bytésms is not exercisable after the
expiration of five years from the date such Incentstock Option is granted.

Maximum Amount of Option Grant. To the extent ttiet aggregate Fair Market Value (determined ord#te the Option is granted) of
Common Stock subject to Incentive Stock Optiong@sable for the first time by a Participant durgugy calendar year exceeds $100,000,
such Options shall be treated as Non-Qualified iS@gtions.

6.3 Method of Exercise. An Option shall be exertibg delivering notice to the Company's principffice, to the attention of its Secretary,
no fewer than five business days in advance oétfeetive date of the proposed exercise. Such estiall be accompanied by the agreement
evidencing the Option, shall specify the numbestaires of Common Stock with respect to which théddps being exercised and the
effective date of the proposed exercise, and sleadigned by the Participant. The Participant mélgdeaw such notice at any time prior to
the close of business on the business day immédiaeceding the effective date of the proposedaige, in which case such agreement ¢
be returned to the Participant. Payment for shaff€ommon Stock purchased upon the exercise of@io®shall be made on the effective
date of such exercise either (i) in cash, by dedi€heck, bank cashier's check or wire transféii)asubject to the approval of the
Compensation Committee, in shares of Common Stagled by the Participant and valued at their FairkdaValue on the effective date of
such exercise, or partly in shares of Common Stdgttkthe balance in cash, by certified check, beaghier's check or wire transfer. Any
payment in shares of Common Stock shall be effduyethe delivery of such shares to the Secretati@fCompany, duly endorsed in blank
or accompanied by stock powers duly executed inkjlengether with any other documents and evideasahe Secretary of the Company
shall require from time to time.

Delivery of Stock Certificates. Certificates forasas of Common Stock purchased on the exercise Ofpdion shall be issued in the name of
the Participant and delivered to the Participardam as practicable following the effective datentnich the Option is exercised; provided,
however, that such delivery shall be effected fbparposes when the stock transfer agent of the@amy shall have deposited such
certificates in the United States mail, addressdti¢ Participant.
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6. ADJUSTMENTS

The aggregate number or type of shares of CommuekStith respect to which Options may be granteeétmeder, the number or type of
shares of Common Stock subject to each outstar@ptippn, and the exercise price per share for each ®ption may all be appropriately
adjusted, as the Compensation Committee may deterrfur any increase or decrease in the numbédrasés of issued Common Stock
resulting from a subdivision or consolidation ofsts whether through reorganization, recapitabmattonsolidation, payment of a share
dividend, or other similar increase or decrease.

6.5 Subject to any required action by the stockénaldif the Company shall be a party to a transadtivolving a sale of substantially all its
assets, a merger, or a consolidation, any Optiantgd hereunder shall pertain to and apply todkargies to which a holder of Common
Stock would be entitled to receive as a resulushgransaction; provided, however, that all uneisedd Options under the Plan may be
cancelled by the Company as of the effective dhssp such transaction by giving notice to the leaddof such Options of its intention to do
so, and by permitting the exercise of such Optouring the 30-day period immediately after the dateh notice is given.

In the case of dissolution of the Company, everjigdpoutstanding hereunder shall terminate; pra¥jd@wever, that each Option holder
shall have 30 days' prior written notice of suckreyduring which time he shall have a right toreise his partly or wholly unexercised
Options.

6.6 On the basis of information known to the Conypdime Compensation Committee shall make all deteations under this Section 8,
including whether a transaction involves a salsutfstantially all the Company's assets; and ah sieterminations shall be conclusive and
binding on the Company and all other persons.

Upon the occurrence of a Change in Control, the @omeation Committee (as constituted immediatelgrpia the Change in Control) shall
determine, in its absolute discretion, whether é€aption granted under the Plan and outstandingat 8me shall become fully and
immediately exercisable and shall remain exercesahtil its expiration, termination or cancellatiparsuant to the terms of the Plan or
whether each such Option shall continue to vestraimg to its terms.

6. OPTION AGREEMENTS

Each award of Options shall be evidenced by aewiigreement, executed by the Participant and dhep@&ny, which shall contain such
restrictions, terms and conditions as the Compars&ommittee may require in accordance with trevisions of this Plan. Option
agreements need not be identical. The certificat@kencing the shares of Common Stock acquired epercise of an Option may bear a
legend referring to the terms and conditions cowet@iin the respective Option agreement and the Rfahthe Company may place a stop
transfer order with its transfer agent againstttarsfer of such shares. If requested to do shidyompensation Committee at the time of
exercise of an Option, each Participant shall etecaicertificate indicating that he is purchasimg €ommon Stock under such Option for
investment and not with any present intention tbtee same.

LEGAL AND OTHER REQUIREMENTS

The Company shall be under no obligation to effieetregistration pursuant to the Securities Act983, as amended, of any shares of
Common Stock to be issued hereunder or to effettasi compliance under any state laws. Notwithstaménything herein to the contrary,
the Company shall not be obligated to cause tesdiged or delivered any certificates evidencingeshaf Common Stock pursuant to the Plan
unless and until the Company is advised by its seLihat the issuance and delivery of such ceatiis is in compliance with all applicable
laws, regulations of governmental authority andrérguirements of any securities exchange on whiehes of Common Stock are traded.
Compensation Committee may require, as a conditiadhe issuance and delivery of certificates evaitegn shares of Common Stock pursu

to the terms hereof, that the recipient of suchiehmake such covenants, agreements and représesitand that such certificates bear such
legends, as the
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Compensation Committee, in its sole discretionnmenaecessary or desirable. The exercise of anyp@gtianted hereunder shall only be
effective at such time as counsel to the Compaaif bhve determined that the issuance and delivkshares of Common Stock pursuant to
such exercise is in compliance with all applicdblgs, regulations of governmental authorities drerequirements of any securities exchi
on which shares of Common Stock are traded. Thegaasnmay, in its sole discretion, defer the efiamtiess of any exercise of an Option
granted hereunder in order to allow the issuanahafes of Common Stock pursuant thereto to be padeiant to registration or an
exemption from registration or other methods fanptiance available under federal or state secsriiers. The Company shall inform the
Participant in writing of its decision to defer teHectiveness of the exercise of an Option grahesg@under. During the period that the
effectiveness of the exercise of an Option has bleégrred, the Participant may, by written notieghdraw such exercise and obtain the
refund of any amount paid with respect thereto.

7.1 With respect to persons subject to SectionfiBeSecurities Exchange Act of 1934, as amentexthange Act"), transactions under
Plan are intended to comply with all applicableditons of Rule 16b-3 or its successors under tkehBnge Act. To the extent any
provisions of the Plan or action by the Compensaiommittee fails to so comply, it shall be deemell and void, to the extent permitted
law and deemed advisable by the Compensation CdeenMoreover, in the event the Plan does not dechu provision required by Rule
16b-3 to be stated therein, such provision (othan bne relating to eligibility requirements, oe frice and amount of Options) shall be
deemed automatically to be incorporated by referénto the Plan insofar as Participants subje&etction 16 are concerned. The
Compensation Committee may at any time impose iamitations upon the exercise, delivery and paynaeé@iny Option which, in the
Compensation Committee's discretion, are neceasanyler to comply with Section 16(b) and the rudes regulations thereunder.

A Participant shall have no rights as a stockhold#r respect to any shares covered by an Optioaxercised by him, until the date of
delivery of a stock certificate to him for such s#m No adjustment, other than pursuant to Seétioereof, shall be made for dividends or
other rights for which the record date is priothe date such stock certificate is delivered.

7 NON-TRANSFERABILITY

During the lifetime of a Participant, any Optioragted to him shall be exercisable only by him ohlsyguardian or legal representative. No
Option shall be assignable or transferable, exogptill, by the laws of descent and distribution pairsuant to certain domestic relations
orders. The granting of an Option shall impose bigation upon the holder thereof to exercise s0pkion or right.

NO CONTRACT OF EMPLOYMENT

The adoption of this Plan or the grant of any Qpsball not be construed as giving a Participaatidht to continued employment with the
Company or any Subsidiary of the Company. Furtheemthe Company or any Subsidiary of the Company atany time dismiss a
Participant from employment, free from any lialyildr claim under the Plan, unless otherwise exprgssvided in the Plan or any Option
agreement.

EFFECT OF TERMINATION OF EMPLOYMENT

If the employment or consulting, service or similalationship of a Participant with the Companylistesminate for any reason other than
Cause, "permanent and total disability" (within theaning of Section 22(e)(3) of the Code) or thatldef the Participant (a) Options granted
to such Participant, to the extent that they wemr@sable at the time of such termination, shathain exercisable until the expiration of one
month after such termination, on which date theaflgxpire, and (b) Options granted to such Paxdict, to the extent that they were not
exercisable at the time of such termination, sérgblire at the close of business on the date of wrahination; provided, however, that no
Option shall be exercisable after the expiratiofioferm.
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9.1 If the employment or consulting, service orikinrelationship of a Participant with the Compastall terminate on account of the
"permanent and total disability" (within the meamiof Section 22(e)(3) of the Code) or the deatthefParticipant (a) Options granted to s
Participant, to the extent that they were exerd¢gsabthe time of such termination, shall remaiareisable until the expiration of one year
after such termination, on which date they shaiex and (b) Options granted to such Participanthe extent that they were not exercisable
at the time of such termination, shall expire &t¢lose of business on the date of such termingti@vided, however, that no Option shall be
exercisable after the expiration of its term. la #vent of the termination of a Participant's emplent or other relationship for Cause, all
outstanding Options granted to such Participant skpire at the commencement of business on tke afssuch termination.

9. INDEMNIFICATION OF COMPENSATION COMMITTEE

In addition to such other rights of indemnificatias they may have as members of the Board or thgp€esation Committee, the member:
the Compensation Committee shall be indemnifietheyCompany against the reasonable expenses, imglattorneys' fees actually and
necessarily incurred in connection with the defesfseny action, suit or proceeding (or in connattidth any appeal therein), to which they
or any of them may be a party by reason of anypadtken or failure to act under or in connectiothwhe Plan or any Option granted
hereunder, and against all amounts paid by thesetifement thereof (provided such settlement isama by independent legal counsel
selected by the Company) or paid by them in satiisfia of a judgment in any such action, suit orgeeding, except in relation to matters as
to which it shall be adjudged in such action, suiproceeding that such Compensation Committee raembiable for gross negligence or
misconduct in the performance of his duties; predithat within 60 days after institution of any Is@ction, suit or proceeding a
Compensation Committee member shall in writing ioffiee Company the opportunity, at its own expetséandle and defend the same.

WITHHOLDING TAXES

Whenever the Company proposes or is required teisstransfer shares of Common Stock under the Bia Company shall have the right
to require the Participant to remit to the Companyamount sufficient to satisfy any federal, statd/or local withholding tax requirements
prior to the delivery of any certificate or certdites for such shares. Alternatively, the Compaay issue or transfer such shares of Common
Stock net of the number of shares sufficient tisBathe withholding tax requirements. For withhiolgl tax purposes, the shares of Common
Stock shall be valued on the date the withholdibiggation is incurred.

NEWLY ELIGIBLE EMPLOYEES

Except as otherwise provided herein, the Compeams&ommittee shall be entitled to make such ruksgilations, determinations and awe
as it deems appropriate in respect of any empleyeebecomes eligible to participate in the Plan.

TERMINATION AND AMENDMENT OF PLAN

The Board of Directors may at any time suspendsrashtinue the Plan or revise or amend it in aspeet whatsoever, provided, however,
that without approval of the holders of a majonfythe outstanding shares of Common Stock presgmiison or by proxy at an annual or
special meeting of stockholders, no revision or rangents shall (i) increase the number of shar€paimon Stock that may be issued under
the Plan, except as provided in Section 8 her@pfmaterially increase the benefits accruing tdividuals holding Options granted pursuant
to the Plan or

(iii) materially modify the requirements as to d@ijty for participation in the Plan.

GENDER AND NUMBER

Except when otherwise indicated by the context,dsdn the masculine gender when used in the Plalhisblude the feminine gender and
vice versa, and the singular shall include thegbland the plural shall include the singular.
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GOVERNING LAW
The Plan, and all agreements hereunder, shall tstroed in accordance with and governed by the &fwise State of Texas.
EFFECTIVE DATE OF PLAN

The effective date of the Plan is March 1, 199% Ptan, each amendment to the Plan, and each Qpaoted under the Plan is conditioned
on and shall be of no force or effect until apptafahe Plan and each amendment of the Plan bjagkders of a majority of the shares of
Common Stock of the Company.
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