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INFORMATION STATEMENT
RELATING TO NOTICE OF
WRITTEN CONSENT OF STOCKHOLDERS IN LIEU OF
A SPECIAL MEETING OF STOCKHOLDERS

SPORTAN UNITED INDUSTRIES, INC.
18205 Burkhardt Rd.
Tomball, TX 77377

June 29, 2004

To Our Stockholders:

The purpose of this Notice is to inform you that #tockholders owning 4,216,248 shares, or 57%eobtitstanding shares of the common
stock, par value $.05 ("Common Stock") of Sportamitédl Industries, Inc. ("Company" or "Sportan") bdaaken the following action by
written consent:

1. To amend and restate our articles of incorponét:

- Effect a name change from "Sportan United Indestinc.” to "PharmaFrontiers Corp.";

- Change the street address of the Company's eegjisbffice;

- State that the number of directors who shall titurie the Board of Directors shall equal not I two nor more than 10;
- Reflect all prior amendments in one document;

2. To establish a 2004 compensatory stock optian;@nd
3. To elect two additional directors.

The record date for the determination of sharehieldatitled to vote on the preceding amendmentsiwas 15, 2004. The amended and
restated articles of incorporation and 2004 comaiemg stock option plan will become effective oyJLO, 2004. The directors will take their
positions beginning on July 19, 2004. Details & #imended and restated articles of incorporatid®4 Zompensatory stock option plan and
election of two additional directors are describethe Information Statement accompanying this téti

Pursuant to Rule 14c-2 under the Securities Exahawng of 1934, as amended ("Exchange Act”), thepsal will not be adopted until a date
at least 20 days after the date on which this m&gion Statement has been mailed to the stockimliée anticipate that the actions
contemplated herein will be effected on or aboatdlwse of business on July 19, 2004.

We have asked or will ask brokers and other cuatmjinominees and fiduciaries to forward this Imfation Statement to the beneficial
owners of the Common Stock held of record by sierisgns.

WE ARE NOT ASKING FOR YOUR PROXY. Because the vaittconsent of stockholders satisfies any applicstolekholder voting
requirement of the Texas law, our Articles of Inpmmation and Bylaws, we are not asking for a pramgl you are not requested to send one.

The accompanying Information Statement is for infation purposes only and explains the terms ofithended and restated articles of
incorporation, 2004 compensatory stock option glad election of two additional directors. Pleasardhe accompanying Information
Statement carefully.



By Order of the Board of Directors,

I1sl] WARREN C. LAU

Warren C. Lau, President

PLEASE NOTE THAT YOU ARE NOT BEING ASKED TO SEND A PROXY, AND YOU ARE

REQUESTED NOT TO SEND ONE.



INFORMATION STATEMENT AND NOTICE OF ACTIONS
TAKEN BY WRITTEN CONSENT
OF THE STOCKHOLDERS

June 29, 2004

INTRODUCTION

This Information Statement is being mailed on asahlune 29, 2004 to all shareholders of recotti@fCompany. It is being furnished in
connection with the following actions, which wemgpeoved by the unanimous consent of our boardrettbrs' and the written consent of
shareholders owning in excess of 50% of the outétgrshares of Company common stock ("Common Sjock"

1. To amend and restate our articles of incorponetih:

a. Effect a name change from "Sportan United Irrégsstinc.” to "PharmaFrontiers Corp.";

b. Change the street address of the Company'sesgisoffice;

c. State that the number of directors who shalktitute the Board of Directors shall equal not lésm two nor more than 10;
d. Reflect all prior amendments in one documend; an

2. To establish a 2004 compensatory stock optian;@nd
3. To elect two additional directors.

Effective June 15, 2004, our board of directors tredshareholders holding in excess of 50% of titsg power of our common stock
approved the following actions pursuant to a wmittensent:

1. To amend and restate our articles of incorponati

a. to change of our corporate name from "Sportaitedrindustries, Inc." to "PharmaFrontiers Corp."to change the street name from "3170
Old Houston Road, Huntsville, Texas 77340" to "1BBurkhardt Road, Tomball, TX 77377";

c. to state that the number of directors who stwilstitute the Board of Directors shall equal esslthan two nor more than 10;

d. to reflect previous amendments to our articfdaarporation filed on April 13, 2004, March 50@4 and May 9, 2000 into one restated
articles of incorporation;

2) to approve the June 2004 Compensatory Stoclo@ptian; and
3) to elect Jeffrey Adduci and Robert H. Gow agdtiors.

The corporate name change will become effectiveaupe filing of an amendment to our certificataraforporation with the Texas Secretary
of State, which is expected to occur as soon aonadbly practicable on or after the twentieth (R@#y following the mailing of this
Information Statement to our shareholders. The 200d4 Compensatory Stock Option plan will beconifeatifze on July 19, 2004, and the
two additional directors will take their seats aiyJL9, 2004.

The record date established by the board of diredtw purposes of determining the number of oatiiteg shares of voting capital stock was
June 15, 2004 (the "Record Date"). As of the Re@mate, there were 7,416,838 shares of Company canstock issued and outstanding.
The common stock constitutes the only outstandiagsoof voting securities. Each share of CommogkSémtitles the holder to one (1) vote
on all matters



submitted to the shareholders.

Under the TBCA, our articles of incorporation and bylaws, all the activities requiring shareholdpproval may be taken by obtaining the
written consent and approval of shareholders haratdess than the minimum number of votes whichildd®e necessary to authorize or take
the action at a meeting at which all shares edtitbevote on a matter were present and voted, raaubstituted for the special meeting.
Pursuant to our articles of incorporation, a majoof the outstanding shares of voting capital ktewtitled to vote on the matter is required in
order to amend our articles of incorporation andstablish the June 2004 compensatory stock optaon and a plurality of outstanding
shares of voting capital stock entitled to votettoamatter is required to elect two directors.

In order to eliminate the costs and managementitivaved in holding a special meeting and in ordeeffect the corporate actions as early
as possible, the board of directors voted to etitiee written consent of our shareholders.

Pursuant to regulations promulgated under the Exghd\ct, the amendments may not be effected unleast 20 calendar days after this
Information Statement is sent or given to our shaddters. This Information Statement has first beemt to the shareholders on or about June
29, 2004.



RESOLUTION NO. 1
CORPORATE NAME CHANGE

Our board of directors and stockholders holdingagomity of the shares of Common Stock have appraretiadopted a resolution amending
Articles 1, 4 and 7 of the Company's Articles afdrporation to change the name of the Company liarfaFrontiers Corp.", to change the
street address of the Company's registered ot to state that the number of directors who slwaiktitute the Board of Directors shall
equal not less than two nor more than 10, respalgtiin addition, the Company restated the Compsaanyicles of incorporation to incorpor
all previously filed amendments to the articlesnaorporation into one articles of incorporatiomelTamendments and restatement will
become effective on the twentieth (20th) day folltogvthe mailing of this Information Statement ta stockholders and upon filing of the
amended and restated articles of incorporation thithTexas Secretary of State.

PURPOSE OF CORPORATE NAME CHANGE

Our board of directors believes that it is advieadntd in the Company's best interests to amendestate our articles of incorporation
(attached hereto as Exhibit "A") to change the Canyfs hame to more closely identify our corporatsiess strategy.

PURPOSE OF STREET ADDRESS CHANGE

Our board of directors believes that it is advieadohd in the Company's best interests to chang#rteet address of the Company's registered
office to reflect the address of the new officesian.

PURPOSE OF STATING THE NUMBER OF DIRECTORS WHO SHAL L CONSTITUTE THE BOARD

This amendment to Article VII of our articles otorporation is an accurate restatement of a pr&tiegiprovision in our bylaws which states
that the number of directors who shall constitheeBoard of Directors shall equal not less thanmaomore than 10. The Company's
previous Article VII of its articles of incorporati listed the initial board members of the Compahy no longer serve as directors. The
Company believes it is advisable to amend Articlettyy more accurately reflect the reality that thitial board members no longer serve as
directors, and to replace the provision with a gelngtatement regarding the number of directors shall constitute the Company's board.

PURPOSE OF RESTATING THE ARTICLES OF INCORPORATION

Our board of directors believes that it is advieabl restate the articles of incorporation reflegiall previous amendments into one document
for administrative ease when filing with the TeX@ecretary of State, Securities and Exchange Corioniasid other third parties.

EFFECTS OF CHANGES TO THE ARTICLES OF INCORPORATION

The change of the corporate name and street agltiessisclosure of the number of directors coustiy the board, and the restatement o
Company's articles of incorporation will not in amgy affect the validity or transferability of stocertificates currently outstanding, the
capital structure of the Company, the rights oigattlons of the Company with respect to its exgstiontractual obligations, nor will it impa
third parties' obligations with respect to the Camy

The voting and other rights that accompany our isgesiwill not be affected by the changes. Stod#tars may, but not need to, exchange
their certificates to reflect the change in corp@raame. Your existing certificate will continuergpresent shares of our common stock as if
our name hand not changed. Our transfer agentssile stock certificates with our new name as steclficates are sent in upon transfers of
shares by our existing shareholders. Until youaetitherwise transfer your shares of common stiteke is no need to send us or our trau
agent your existing stock certificates.

Sportan's transfer agent is:



American Registrar & Transfer Co.

342 East 900 South
Salt Lake City, Utah 84111

VOTE REQUIRED

The affirmative vote of the holders of a majorifytlee outstanding shares of Common Stock is requveamend and restate our articles of
incorporation. The Company has obtained this apgdritwough the written consent of stockholders imgch majority of the outstanding
voting shares of its Common Stock. Therefore, @ispeneeting of the stockholders to approve theeahange will not take place for this
purpose.

RESOLUTION NO. 2
ADOPTION OF OUR 2004 STOCK OPTION PLAN

BACKGROUND INFORMATION

The board of directors has adopted, subject tdbtder approval, the Company's June 2004 compenysstiock option plan (the "Plan”).
The purpose of the Plan is to promote the inteiefstise Company and its stockholders and givecirapetitive advantage by: (i) attracting
and retaining executive personnel and other keyl@reps of outstanding ability; (ii) motivating exaive personnel and other key employ:
by means of performance-related incentives, toeaghionger-range performance goals; and (iii) @nglduch employees to participate in the
long-term growth and financial success of the Campay acquiring a proprietary interest in the Compa

The following summary is qualified in its entirdty reference to the full text of the Plan, whiclaisched to this Proxy Statement as Exhibit
ng"

GENERAL ADMINISTRATION OF THE PLAN

The Plan will be administered by the Compensatiom@ittee of the board of directors (the "Commitjed@he Committee will be authorized
to grant to key employees of the Company awardisarform of stock options, performance shares rastticted stock. In addition, the
Committee will have the authority to grant otherctbased awards in the form of stock appreciatigints, restricted stock units, and stock
unit awards. The Plan will become effective upoprapal by the stockholders and will expire ten gefaom such effective date unless
terminated earlier or extended by the board ofctiines.

Each member of the Committee must be a "non-empldirector” within the meaning of Rule 16b-3 progaikd by the Securities and
Exchange Commission under the Exchange Act andatsitie director" within the meaning of the CodeeTCommittee will select persons

to receive grants from among the eligible partinisadetermine the types of grants and numberarestto be awarded to grantees, and s
terms, conditions, and provisions of the grantssigiant with the Plan. The Committee has authdoitgmend awards and to accelerate
vesting and/or exercisability of awards, providedttit cannot amend an outstanding option to redtaaxercise price or cancel an option and
replace it with an option with a lower exercisecpriThe Committee may also establish rules for aghtnation of the Plan.

ELIGIBILITY

The Committee will select grantees from among e dmployees, officers, directors and consultahtseoCompany and its subsidiaries.
The eligible participants will be those who, in thgnion of the Committee, have the capacity fartdbuting in a substantial measure to the
successful performance of the Company. All awardkthe terms of any award to eligible participamte are members of the Committee
must also be approved by the board of directors.

SHARES SUBJECT TO THE PLAN

Subject to adjustment as described below, a maxiwi@000,000 shares of Company common stock magsoed under the Plan. Any
shares of Company common stock subject to awaedsath forfeited or withheld in
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payment of any exercise price or taxes will ag@ratailable for grant. Also, if an award terminatéthout shares of Company common st
being issued, then the shares that were subjéicetaward will again be available for grant. Tharsls may be authorized and unissued share:
or treasury shares. In the event of a stock stk dividend, spin-off, or other relevant chaaffecting the Company's common stock, the
Committee shall make appropriate adjustments tatimber of shares available for grants and to tleher of shares and price under
outstanding grants made before the event.

TYPES OF AWARDS UNDER THE PLAN
STOCK OPTIONS

The Committee may grant awards in the form of aomito purchase shares of the Company's common. $Mittkregard to each such option,
the Committee will determine the number of shatdgext to the option, the manner and time of ther@ze of the option, and the exercise
price per share of stock subject to the optionyigied, however, that the exercise price of anyéhtive Stock Option” (as defined in the
Plan) may not be less than 100% of the fair markkte of the shares of Company common stock ouldle the option is granted. The
exercise price may, at the discretion of the Consmjtbe paid by a participant in cash, shares affamy common stock or a combination
thereof. The period of any option shall be deteadiby the Committee, but no Incentive Stock Opti@y be exercised later than 10 years
after the date of grant. The aggregate fair marékte, determined at the date of grant of the IticerStock Option, of Company common
stock for which an Incentive Stock Option is exsatile for the first time during any calendar yeataaany participant shall not exceed the
maximum limitation as provided in Section 422 of tbode. The effect of a grantee's termination gflepment by reason of death,
retirement, disability, or otherwise will be spéeif in the option agreement evidencing the grahefoption.

STOCK APPRECIATION RIGHTS

The Plan also authorizes the Committee to gracksiappreciation rights ("SARs"). Upon exercising®hR, the holder receives for each
share with respect to which the SAR is exercisadiraount equal to the difference between the eseqiice (which may not be less than the
fair market value of such share on the date oftgraless otherwise determined by the Committee)thadair market value of the Company
common stock on the date of exercise. At the Coteeig discretion, payment of such amount may beeritadash, shares of Company
common stock, or a combination thereof. Each SAddigd will be evidenced by an agreement specifiiegerms and conditions of the
award, including the effect of termination of empteent (by reason of death, disability, retiremeandtherwise) on the exercisability of the
SAR. No SAR may have a term of greater than 10syear

PERFORMANCE SHARES

The Plan permits the Committee to grant awardedbpmance shares to eligible employees from tionnte. These awards are contingent
upon the achievement of certain performance gatsbished by the Committee. The length of timeravieich performance will be
measured, the performance goals, and the critebe used in determining whether and to what detpeegoals have been attained will be
determined by the Committee. The Committee wilbastermine the effect of termination of employmein grantee (by reason of death,
retirement, disability or otherwise) during thefpemance period.

RESTRICTED STOCK AND RESTRICTED STOCK UNITS

Under the Plan, the Committee may award restriskedes of the Company's common stock and restréeted units to eligible employees
from time to time and subject to certain restrictias determined by the Committee. The nature sedteof restrictions on such shares and
units, the duration of such restrictions, and anguenstance which could cause the forfeiture ohssitares or units shall be determined by
Committee. The Committee will also determine tHeatfof the termination of employment of a recipiehrestricted stock or restricted stock
units (by reason of retirement, disability, deatlotherwise) prior to the lapse of any applicalgitrictions.

OTHER STOCK BASED AWARDS



In addition, the Committee shall have authority emithe Plan to grant stock unit awards, which aaimlithe form of common stock or units,
the value of which is based, in whole or in parttloe value of the Company's common stock. Suatkstoit awards will be subject to such
terms, restrictions, conditions, vesting requirete@md payment rules as the Committee may deteri8toek unit awards may not be
assigned, sold, transferred, pledged or otherwisarabered prior to the date shares are issuetllatei, the date provided by the Committee
at the time of grant of the stock unit award. Stonk awards may relate in whole or in part to @a@rperformance criteria established by the
Committee at the time of grant. The Committee allo determine the effect of termination of empleytof a stock unit award recipient (by
reason of death, retirement, disability or otheeyiduring any applicable vesting period.

AWARDS TO COVERED EMPLOYEES

The Plan permits the Committee to grant qualifiedgrmance-based awards ("Awards") to the chietetiee officer and the four other
highest compensated officers of the Company (treevé@d Employees"). These Awards are intended atifgas performance-based pay
under Section 162(m) of the Code to enable the Gompo deduct the compensation paid to the Covéneployees attributable to these
Awards. In general, Section 162(m) limits the deitucfor compensation paid to the Covered Employeesdollar limitation ($1,000,000),
but permits performance-based pay to be deduatittheut regard to the dollar limitation.

If the Award is a stock option or SAR grant withexercise price equal to the fair market valuehefunderlying shares of common stock on
the date of grant, the Award qualifies as perforoeabased pay under Section 162 (m).

If performance shares are granted, then the Coemnittll establish performance goals based on th@atent of one or more of the
following measures with respect to the Companymoaféiliate, or a subsidiary, division or departrhefithe Company or an affiliate for
whom the Covered Employee performs services: revgnowth; earnings before interest, taxes, depieniand amortization; earnings
before interest and taxes; operating income; prafter-tax income; earnings per share from commigperations; other board or committee
approved performance measurements; earnings pex; slagh flow; cash flow per share; return on gguéturn on invested capital; return on
assets; economic value added (or an equivalentangshare price performance; total stockholdéure improvement in or attainment of
expense levels; or improvement in or attainmentarking capital levels. The preceding goals maypased on attaining specified levels of
Company performance under one or more of the messlascribed above relative to the performancéheir @ompanies.

The Committee will establish the relevant goala ime when the outcome is substantially uncertaid, the Committee will certify whether
the goals have been attained. This process oflesttialg goals and confirming their attainment iteimded to comply with Section 162(m) and
permit the Award to qualify as deductible performesbased pay.

CHANGE IN CONTROL

In order to preserve the rights of participantthie event of a Change in Control (as defined inftlam), the Commiittee in its discretion may,
at the time a grant is made or at any time thezeatike one or more of the following actionsp(ipvide for the acceleration of any time
period relating to the exercise of an award, (igyide for the purchase of the award upon the gipent's request for an amount of cash or
other property that could have been received uperexercise or realization of the award had thedween currently exercisable or payable,
(iii) adjust the terms of the award in a manneedained by the Committee to reflect the Changeadntfl, (iv) cause the award to be
assumed, or new rights substituted therefore, loyhan entity, or (v) make such other provisionstesCommittee may consider equitable

in the best interests of the Company.

AMENDMENT AND TERMINATION OF THE PLAN

The board of directors may amend, alter, suspardoutinue or terminate the Plan or any portiomgh&at any time, provided that no
amendment shall be made without stockholder appreiizh (a) is required to be approved by stockbaddo comply with applicable laws
rules, (b) increase the number of shares of Compammon stock reserved for issuance under thed?lér) would cause the Company to be
unable to grant Incentive Stock Options.



FEDERAL INCOME TAX CONSEQUENCES

Under current U.S. federal tax law, the followirrg ¢he U.S. federal income tax consequences génaraling with respect to awards made
under the Plan.

EXERCISE OF INCENTIVE STOCK OPTION AND SUBSEQUENT SALE OF SHARES

A participant who is granted an Incentive Stocki@ptloes not realize taxable income at the timinefgrant or at the time of exercise. If the
participant makes no disposition of shares acqureduant to the exercise of an Incentive Stockabgiefore the later of two years from the
date of grant or one year from such date of exer¢iatutory holding period") any gain (or lossiized on such disposition will be
recognized as a long-term capital gain (or losgdés such circumstances, the Company will not biéleshto any deduction for federal
income tax purposes.

However, if the participant disposes of the shdteging the statutory holding period, that will bensidered a disqualifying disposition.
Provided the amount realized in the disqualifyiigpdsition exceeds the exercise price, the ordiiramyme a participant shall recognize in
the year of a disqualifying disposition will be tlesser of (i) the excess of the amount realizezt te exercise price, or (ii) the excess of the
fair market value of the shares at the time ofekercise over the exercise price; and the Compeangrally will be entitled to a deduction for
the amount of ordinary income recognized by suchigiant. The ordinary income recognized by theipgant is not considered wages and
the Company is not required to withhold, or pay Eyment taxes, on such ordinary income. Finallyaddition to the ordinary income
described above, the participant shall recognip&alagain on the disqualifying disposition in tamount, if any, by which the amount
realized in the disqualifying disposition exceduks tair market value of the shares at the timéefexercise, and shall be long-term or short-
term capital gain depending on the participantstqeaercise holding period for such shares.

Special tax rules apply when all or a portion @& éxercise price of an Incentive Stock Option isl jpg delivery of already owned shares, but
generally it does not materially change the taxseguences described above. However, the exercaelotentive Stock Option with shares
which are, or have been, subject to an IncentivekSDption, before such shares have satisfiedttietery holding period, generally will
result in the disqualifying disposition of the skasurrendered.

Notwithstanding the favorable tax treatment of hitoae Stock Options for regular tax purposes, axideed above, for alternative minimt

tax purposes, an Incentive Stock Option is genetadhated in the same manner as a nonqualified stptton. Accordingly, a participant must
generally include as alternative minimum taxabtmme for the year in which an Incentive Stock Opimexercised, the excess of the fair
market value of the shares acquired on the dagéea@fise over the exercise price of such shareseler, to the extent a participant disposes
of such shares in the same calendar year as theisenly an amount equal to the optionee's argimcome for regular tax purposes with
respect to such disqualifying disposition will leeognized for the optionee's calculation of altdmeaninimum taxable income in such
calendar year.

EXERCISE OF NONQUALIFIED STOCK OPTION AND SUBSEQUEN T SALE OF SHARES

A participant who is granted a nonqualified stopkian does not realize taxable income at the tiftb@grant, but does recognize ordinary
income at the time of exercise in an amount equtié¢ excess of the fair market value of the shacgsired on the date of exercise over the
exercise price of such shares; and the Companyagnwill be entitled to a deduction for the améwh ordinary income recognized by such
participant. The ordinary income recognized byghdicipant is considered supplemental wages am€tmpany is required to withhold, &
the Company and the participant are required togpgjicable employment taxes, on such ordinaryrmeo

Upon the subsequent disposition of shares acqthredgh the exercise of a nonqualified stock optamy gain (or loss) realized on such
disposition will be recognized as a long-term, loors-term, capital gain (or loss) depending onghgicipant's post-exercise holding period
for such shares.

LAPSE OF RESTRICTIONS ON RESTRICTED STOCK AND SUBSEQUENT SALE OF SHARES

9



A participant who has been granted an award oficéstl stock or restricted stock units does nolizedaaxable income at the time of the gr
When the restrictions lapse, the participant veitagnize ordinary income in an amount equal tetteess of the fair market value of the
shares at such time over the amount, if any, paiddch shares; and the Company generally willibiélexd to a deduction for the amount of
ordinary income recognized by such participant. dttBnary income recognized by the participantassidered supplemental wages and the
Company is required to withhold, and the Compard/the participant are required to pay applicabl@leyment taxes, on such ordinary
income. Upon the subsequent disposition of the éolyrrestricted shares, any gain (or loss) realmeduch disposition will be recognized as
a long-term, or short-term, capital gain (or lodspending on the participant's holding period fatsshares after their restrictions lapse.

Under Section 83(b) of the Code, a participant wdemives an award of restricted stock may elemdognize ordinary income for the taxa
year in which the restricted stock was receivecabtiuthe excess of the fair market value of thetrieted stock on the date of the gr:
determined without regard to the restrictions, diieramount (if any) paid for the restricted stokky gain (or loss) recognized upon a
subsequent disposition of the shares will be chgéin (or loss) and will be long term or shortitedepending on the post-grant holding
period of such shares. If, after making the electioparticipant forfeits any shares of restrictentk, or sells restricted stock at a price below
its fair market value on the date of grant, sudtigipant is only entitled to a tax deduction wittspect to the consideration (if any) paid for
the restricted stock, not the amount elected tmtleded as income at the time of grant.

SARS, PERFORMANCE SHARES AND STOCK UNIT AWARDS

A participant who is granted a SAR does not redbz@ble income at the time of the grant, but deesgnize ordinary income at the time of
exercise of the SAR in an amount equal to the exo&the fair market value of the shares (on the daexercise) with respect to which the
SAR is exercised, over the grant price of sucheshand the Company generally will be entitled teduction for the amount of ordinary
income recognized by the such participant.

A participant who has been awarded a performanaeesir a stock unit award does not realize taxialsl@me at the time of the grant, but
does recognize ordinary income at the time the dweapaid equal to the amount of cash (if any) @aid the fair market value of shares (if
any) delivered; and the Company generally will bétied to a deduction for the amount of ordinargame recognized by the such
participant.

The ordinary income recognized by a participarddnnection with a SAR, performance share, or a&kstioit award is considered
supplemental wages and the Company is requiredthhi@ld, and the Company and the participant ageired to pay applicable employment
taxes, on such ordinary income.

To the extent, if any, that shares are delivereal participant in satisfaction of either the exseadf a SAR, or the payment of a performance
share or stock unit award, upon the subsequenbsitsygn of such shares any gain (or loss) realizéicbe recognized as a long-term, or short-
term, capital gain (or loss) depending on the pidint's post- delivery holding period for suchrsisa

NEW PLAN BENEFITS

Grants and awards under the Plan, which may be nadempany executive officers, directors and o#raployees, are not presently
determinable. If the stockholders approve the Faaoh grants and awards will be made at the disaref the Committee or the board of
directors in accordance with the compensation jediof the Committee.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets forth information, as cdd@mber 31, 2003, with respect to the Company'easation plans under which common
stock is authorized for issuance.
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Nunmber of Securities
Remai ni ng Avail able for
Future | ssuance Under

Nunber of Securities To Wei ght ed Aver age Equi ty Conpensati on
be | ssued Upon Exercise Exercise Price of Pl ans ( Excl udi ng
of Qutstanding Options, Qut st andi ng Opti ons, Securities Reflected in
Warrants and Rights Warrants and Ri ghts Col um A)
Pl an Cat egory (A (B) (O

Equi ty Conpensati on
Pl ans Approved by 31,700 $ 57. 96 --
Security Hol ders

Equi ty Conpensation
Pl ans Not Approved by 500, 000 (1) (2)
Security Hol ders

Tot al 531, 700 (2) (2)

(1) One enployee has the right to purchase in April 2006 200, 000 shares of
Conpany common stock at a price per share equal to 80% of the then
current narket value, and in April 2007 another right to purchase
200,000 shares of Conpany common stock at a price per share equal to
80% of the then current market value. Another enployee has an option
to purchase 100,000 shares of Conpany conmmon stock at a price per
share that is 80%of the then current market val ue which vests upon
the wearlier of: (1) the acquisition of nore than 50% of the common
stock of Conmpany by an acquirer at a total market val ue exceedi ng two
hundred fifty mllion dollars, or (2) a financing of Conpany with one
time proceeds of at least ten nmillion dollars which values the then
out standing Conpany common stock at one hundred million dollars or
nore.

(2) Not Applicable.

RESOLUTION NO. 3
ELECTION OF ADDITIONAL DIRECTORS

Two directors will be elected to constitute theienBoard of Directors. Each director is to holfiad until the next Annual Meeting or until a
successor is elected and qualified. The personsedd&®low have been nominated by the Board of QirsctNone of the nominees are
currently serving as directors. All nominees haoesented to be named and have indicated theirtitdeserve if elected. If any nominee
should become unavailable for election, a replacgm@l be appointed by a majority of the then-eixig board of directors; however, the
board is not aware of any circumstances likely s.kkenany nominee unavailable for election.

Under the Company's By-Laws, the members of thedootdirectors serve until his death, resignati@tiyement, removal, or
disqualification, or until his successor shall haeen elected and qualified. Presently, the boandists of two (2) members, Warren C. Lau
and Dwayne Deslatte.

DIRECTORS AND DIRECTOR NOMINEES

The following list sets forth certain informatioritivrespect to persons nominated by the boardretttirs of the Company for election as
directors of the company and who will be electdibfeing a special meeting of the shareholders:

NANVE AGE PGsSI TI ON
Warren C. Lau 50 Director
Dwayne Desl atte 34 Di rector
Robert H. Gow 71 Di rect or Nomi nee, Chairman Nom nee
Jeffrey Adduci 51 Di rect or Nomi nee

WARREN C. LAU has served as a director, chief opegeaofficer, president and treasurer since Jur@2Mr. Lau served as chief executive
officer of PharmaFrontiers from January 2003 to N@@4. Mr. Lau was the co-founder of Biokeys Phamodicals, Inc., and served as its
president, chief executive officer and directomfrdune 1996 until October 2002. From November 16%eptember 1998, Mr. Lau servec

a director of Immune
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Complex Corporation and Synthetic Genetics, Inath lprivately held biotechnology companies. Mr. lteas negotiated patent and
technology license agreements with The Univerdityexas M. D. Anderson Cancer Center (1996), Newk¥séniversity (1998), The
University of Southern California (2000), and Thatidnal Institutes of Health (2002). Mr. Lau stutligolin performance at the Southern
Methodist University Meadows School of the Arts lghdoncurrently completing all undergraduate PredMeerequisites.

DWAYNE DESLATTE, RN has served as a member of tbenBany's Board of Directors since March 2004. Meshatte is a Registered
Nurse who since April 2001 has worked in generedery with Texas Children's Hospital, and from Jagu2000 until April 2001 has worki
in orthopedics at St. Joseph's Hospital. Mr. Déslaceived his B.S. in Nursing, cum laude, fromaEWomen's University and his B.A. in
History from Texas A&M University. While at TexastM University, Mr. Deslatte served in the Corps@didets for four years.

ROBERT H. GOW has served as president of Yucatant®a, Inc. for the past five years. Previously, Mow served as president of
President George H. W. Bush's Zapata Off Shore @ompgMr. Gow is a Tau Beta Pi graduate of the Ysadbool of Engineering.

JEFFREY ADDUCI currently serves as board membehefNasdaqg OTC Advisory Committee and the U.S. BBwdiness Administration's
Regulatory Fairness Program. He previously serggut@sident of National Investment Banking Assaama('NIBA") from June 1994 to
February 2004. NIBA is a national association gioaal and independent broker-dealer and investimamiting firms founded to provide a
source of information and education to their mengractitioners, regulatory and legislative ageneied the investing public. Mr. Adduci
earned his undergraduate degree in American Stud&gna cum laude, from Miami of Ohio Universitpdea graduate degree in Theater
History from Northern lllinois University.

COMMITTEES OF THE BOARD AND ATTENDANCE

The board of directors held four meetings durirgltst fiscal year. Each director attended, eitblephonically or in person, 100% of the
board meetings during the year ended December0®B. 2

As of the date hereof, the Company does not haydaard committees. Upon the effective date ofcibrporation actions herein
contemplated, the board of directors intends tmfoommittees including an audit committee, compgms&ommittee and nominating and
governance committee. We anticipate that the acaipensation and nominating and governance comasittill be comprised of Messrs.
Gow and Adduci. The Company's board of directossdetermined that the Company does not have ah@rdimittee financial expert;
however, the board intends to find an individuaséove that position. No audit committee finaneigbert exists because the board has not
found an individual who meets the SEC's definisdran audit committee financial expert. The Compdogs not currently have a standing
nominating committee but anticipates forming onéhimfuture. There are no family relationships lestwany of our officers and directors.

We anticipate forming the following committees lire tfuture:

Audit Committee. The Audit Committee will be resgdie for the oversight of the Company's accoungéing financial reporting processes.
This includes the selection and engagement of trapgany's independent auditors and review of thpesod the annual audit, audit fees and
results of the audit. The Audit Committee will rewi and discusses with management and the boaiideofats such matters as accounting
policies, internal accounting controls, proceddoegpreparation of financial statements and othearfcial disclosures, scope of the audit, the
audit plan and the independence of such accountardasidition, the Audit Committee will have oveylst over the Company's internal audit
function.

Compensation Committee. The Compensation Commitikapprove the standards for salary ranges fecekve, managerial and technical
personnel of the Company and establishes, sulgjeotisting employment contracts, the specific comspéion and bonus plan of all corporate
officers. In addition, the Compensation Committék eaversee the Company's stock option plans ardrtbentive plans.

Nominating and Corporate Governance Committee.Ndminating and Corporate Governance Committeeheilfesponsible for makir
recommendations to the board of directors concgrtiia governance structure and practices of thepaaw including the size of the board
of directors and the size and composition of vazicommittees of the board of directors. In addjtibe Nominating and Corporate
Governance Committee

12



will be responsible for identifying individuals lebed to be qualified to become board memberst@anecommend to the board the nominees
to stand for election as directors at the annuatimg of stockholders.

PROCEDURE FOR CONTACTING DIRECTORS

The board of directors will establish a procedwreshareholders to send communications to the b&uareholders will be able to
communicate with the board generally or with a fjaedirector at any time by writing to the Compasorporate Secretary at the
Company's address, 18205 Burkhardt Rd., Tomball7TX77. The Secretary will review all messagesivedeand will forward any message
that reasonably appears to be a communication &shmareholder about a matter of shareholder iritdrasis intended for communication to
the board. Communications will be sent as soorragtipable to the director to whom they are addésesr if addressed to the board
generally, to the Chairman of the Board, Mr. GowcBuse other appropriate avenues of communicatishfer matters that are not of
shareholder interest, such as general businesslaiotspor employee grievances, communicationsdbatot relate to matters of shareholder
interest will not be forwarded to the board. Thafooate Secretary has the option, but not the atiig, to forward these other
communications to appropriate channels within toen@any.

DIRECTOR COMPENSATION

Mr. Deslatte received 30,000 shares of Company comstock for compensation for serving as directadhe Company. In addition, Mr.
Deslatte is compensated for ordinary and necessaumgnses incurred in attending any board of dirsateeeting.

Mr. Lau entered into a director's agreement in IA3004 to help protect the Company's intellectuaberty, proprietary information and
goodwill, received 20,000 shares of Company comstook upon execution of the agreement, and wikirec$5,000 annually for each year
he serves as director. Further, Mr. Lau will be pensated for expenses in attending and particpatimeetings of the board of directors.
The director's agreement contains confidentiatign-compete/no-hire, assignment of inventions amdlict of interest provisions consistent
with his fiduciary duty obligations owed to the Coamy.

As of the date of the filing hereof, no cash congagion has been paid to director nominees.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of June 29, 2004, we have 7,416,838 sharesmfrem stock issued and outstanding. The followitnjetaets forth, as of such date,
information with respect to shares beneficially edrby:

- each person who is known by us to be the beméfisiner of more than 5% of our outstanding shafe®mmon stock;
- each of our directors;

- each of our named executive officers; and

- all of our directors and executive officers agraup.

Beneficial ownership has been determined in accmelavith Rule 13d-3 of the Exchange Act. Under thle, shares may be deemed to be
beneficially owned by more than one person (if,dgample, persons share the power to vote or thveptm dispose of the shares). In
addition, shares are deemed to be beneficially dvinyea person if the person has the right to aeghiares (for example, upon exercise of an
option) within 60 days of the date of this tablecbmputing the percentage ownership of any petberamount of shares includes the
amount of shares beneficially owned by the persorebson of these acquisition rights. As a regludt,percentage of outstanding shares of
any person does not necessarily reflect the persatiial voting power.

To our knowledge, except as indicated in the fom®sdo this table and pursuant to applicable conitypnoperty laws, the persons named in
the table have sole voting and investment power véspect to all shares of common stock shown asfiegally owned by them.
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NAVE AND ADDRESS OF BENEFI Cl AL NUMBER OF SHARES BENEFI Cl ALLY PERCENTAGE OF OUTSTANDI NG SHARES

OMNER OWNED

George Jarkesy " isizs00 20. 39%
rren ¢ Lau 12748  17.51%
R Wyne Fritzsche s00,000 6. 74%
Robert H Gow sa2,500 4. 6%
Jason G Qteson 21,820 4. 34%
Duayne Deslatte 0,000 0. 4%
Jeffrey adduci 7 20,000 0. 3%
Directors, Nomnees and Executive 2,341,248 31 16%

Oficers as a Goup (6 persons)

Messrs. Jarkesy, Lau, Fritzsche, Gow, Deslattefaittiici's business address is the same as our jpaireecutive office. Mr. Otteson's
business address is 3170 Old Houston Road, HuletsVX 77340.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

Section 16(a) of the Securities Exchange Act of41&@Rjuires the company's directors, executive @ffi@nd persons who own beneficially
more than ten percent of our common stock, toréiforts of ownership and changes of ownership thithSEC. Based solely on the reports
received by the company and on written represamtsiirom certain reporting persons, we believe ttedirectors, executive officers and
greater than ten percent beneficial owners havetiethwith all applicable filing requirements.

COMPENSATION OF EXECUTIVE OFFICERS

The following table contains compensation dateofarnamed executive officers who received totauahsalary and bonus for the fiscal
years ended December 31, 2003, 2002 and 2001 es&xt $100,000. Jason G. Otteson is the only éxeawho earned in excess
$100,000 during the last three calendar yearsLili, the current chief executive officer, has raeived any compensation from the
Company in three prior fiscal years.

SUMVARY COMPENSATI ON TABLE

LONG TERM
COMPENSATI ON
ANNUAL COVPENSATI ON AWARDS
------------------------ Securities
Nanme and Sal ary Bonus Under | yi ng
Principal Position Year (%) (%) Options / SARs (#)
Jason G Otteson, $ 102, 000
Chi ef Executive 2003
O ficer
2002 % 102, 000 1, 200, 000

OPTION GRANTS

There were no option grants to any named execaoffieer during the last fiscal year. There are ops outstanding held by various
employees to purchase 31,700 shares of common atquices ranging from $37.50 to $71.50 per shtheelast of which expire in 2011.
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AGGREGATED OPTI ON EXERCI SES | N LAST FI SCAL YEAR
AND FY- END OPTI ON VALUES

Shar es
Acqui red Nunmber of Unexerci sed Val ue of Unexercised
on Val ue Securities Underlying Options I n-t he- Money
Exerci se Real i zed ($) at FY-End Options at FY-End
Nane (#) (#) (%) (1)

Jason Otteson -- - - -- - - - _.

LONG TERM INCENTIVE PLANS

In March 1999, Sportan adopted its 1999 Stock @@fian (the "Plan"). Thierms of the Plan can be found in previous Achdj§. No awarc
were made to a named executive in the last contpfeteal year under this Plan.

EMPLOYMENT AGREEMENTS

Mr. Lau's employment agreement provides for an ahsalary of $98,000 and is effective through Jayn@807, and shall automatically be
extended until January 2010 unless a written natiaiscontinuation has been received by Lau oiGbmpany. The agreement provides for
an annual bonus to be determined from time to tignthe board of directors. Mr. Lau's agreement&ostnon-compete, non-solicit, and non-
disclosure provisions consistent with his fiducidugty obligations owed to the Company. Additionalr. Lau signed an assignment of
inventions agreement where Mr. Lau acknowledgeisahg invention discovered by him during his emph@nt with the Company shall be
the property of the Company.

Mr. Fritzsche was issued 231,500 shares of Compamymon stock upon execution of his employment ages. Mr. Fritzsche's agreement
does not provide for an annual salary and is @ffechrough April 2007. Mr. Fritzsche has the righpurchase in April 2006 200,000 shares
of Company common stock at a price per share @équ0% of the then current market value, and inil&fX07 another right to purchase
200,000 shares of Company common stock at a pecshare equal to 80% of the then current markeevar. Fritzsche's agreement
contains confidentiality, non-compete, non-soliagsignment of inventions and conflict of inteqgstvisions consistent with his fiduciary
duty obligations owed to the Company.

William C. Rouse's employment agreement providesifoannual salary of $55,000 and expires in A4005. Upon signing the employment
agreement, Mr. Rouse purchased 150,000 sharesngp&ty common stock for nominal consideration. Addally, Mr. Rouse was issued
option to purchase 100,000 shares of Company constoak at a price per share that is 80% of the therent market value which vests
upon the earlier of: (1) the acquisition of morarttb0% of the common stock of Company by an acqatira total market value exceeding
two hundred fifty million dollars, or (2) a finamg of Company with one time proceeds of at leastt#lion dollars which values the then
outstanding Company common stock at one hundrdimdollars or more. Mr. Rouse's agreement costaonfidentiality, non-compete,
non-solicit, assignment of inventions and conftitinterest provisions consistent with his fidugiauty obligations owed to the Company.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

On May 5, 2004 the Company entered into an agreewiémPharmaFrontiers Corporation ("Pharma") whgrBharma shareholders
exchanged 100 percent of their shares of commank $to 6,386,439 shares of common stock of Spaftatock Transaction"). The closing
of this transaction occurred on June 4, 2004.
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In December 2003, Jason Otteson exchanged $448f@fitstanding indebtedness with the Company fasravertible note payable in the
amount of $12,500, which he later converted int0,260 shares of Company common stock in Februady.2dr. Otteson owns an
additional 71,820 shares of Company common stoclwfich he paid nominal consideration.

The Company borrowed $36,000 from Mr. Jarkesy begariterest at 12% per annum, $11,000 of which meatin October 2004 and $25,000
of which matures in November 2004. Mr. Jarkesy aegub00,000 shares of Company common stock in 2008 in consideration for
$50,000. Mr. Jarkesy received 1,012,500 shareoofgany common stock in the Stock Transaction imamge for his shares of
PharmaFrontiers common stock purchased for noroavaideration.

Warren Lau received 1,298,748 shares of Companyraamstock in the Stock Transaction in exchangéif®PharmaFrontiers common
stock purchased for nominal consideration.

Dwayne Deslatte received 30,000 shares of Compamyrmon stock in exchange for services as a dirattdre Company in May 2004.

Wayne Fritzsche received his 500,000 shares of @agnpommon stock in the Stock Transaction in exghdor his PharmaFrontiers
common stock purchased for nominal consideration.

William Rouse received his 150,000 shares of Comgammon stock in the Stock Transaction in exchdogéis PharmaFrontiers common
stock purchased for nominal consideration.

Brewer & Pritchard, P.C. received 70,000 shargSarfipany common stock in December 2003 in exchamgsefvices rendered and recei
230,000 shares of Company common stock in the Stcaksaction purchased for nominal consideration.

The University of Chicago ("University") receive87,688 shares of Company common stock in Febru@®y 2s partial consideration for
granting a License to the Company. Upon the sufidegscue of diabetic mice by implantation of ilisyproducing cells generated from
peripheral monocyte derived cells, the Universitlf igceive another 187,688 shares of Company comstack. Additionally, the University
has anti-dilution rights which rights, as well dbar terms of the License, are discussed in ItevhtBis Form 8-K.

In April 2004, Mr. Jeffrey H. Adduci and Mr. Robé#t Gow agreed to serve as directors of Pharmaiérsnour subsidiary. In May 2004,
Mr. Michael Redman agreed to serve as a direct®hafmaFrontiers. To help protect PharmaFronfistdlectual property, proprietary
information and goodwill, the directors of our sidlisry agreed to enter into separate agreemenksRtiarmaFrontiers. The agreements are
substantially similar and include confidentialibgn-compete/no-hire, assignment of inventions amdlict of interest provisions consistent
with their fiduciary duty obligations owed to PhaRrontiers. The agreement does not contain a tatmmor expiration clause.
Compensation under each agreement is differergdon director. Mr. Adduci received 20,000 shareSahpany common stock for signing
the agreement and will receive a $5,000 annual paynMr. Gow received 80,000 shares of Company comstock for signing the
agreement and will receive a $1,000 monthly paymdntRedman received 80,000 shares of Company ewmnstock for signing the
agreement. All directors are compensated for orglinad necessary expenses incurred in attendindp@and of directors meeting.

DISSENTER'S RIGHTS

Neither Texas law nor our articles of incorporat@rbylaws provide our stockholders with dissenteghts in connection with th

amendment to our articles of incorporation, esshinlient of a stock option plan, or election of adddl directors. This means that no
stockholder is entitled to receive any cash ormoflament as a result of, or in connection withréneerse stock split or the amendment to our
articles of incorporation, even if a stockholdes nat been given an opportunity to vote with respieereto.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are subject to the informational requirementthefExchange Act, and in accordance therewitk fibports, proxy statements and other
information with the SEC. Reports, proxy statememd other information filed by us can be inspeeted copied at the public reference
facilities at the SEC's office at Judiciary Pla#B0 Fifth Street, N.W., Room 1024, Washington, 2@549. Copies of such material can be
obtained from the Public Reference Section of th€ &t 450 Fifth Street, N.W., Room 1024, Washing®i€. 20549, at prescribed rates or

by calling the SEC at 1-800-SEC-0330. Such mater&y} also be accessed electronically by meansdbEC's home page on the Internet at
http://www.sec.gov.

CONCLUSION

As a matter of regulatory compliance, we are sengou this Information Statement which describesghrpose and effect of the Restated
and Amended Articles of Incorporation, June 20@kEOption Plan and election of two directors. Yoansent to the Restated and Amer
Articles of Incorporation, June 2004 Stock OptidarPand election of two directors is not required & not being solicited in connection
with this action. This Information Statement issimtled to provide our stockholders information rezghiby the rules and regulations of the
Securities Exchange Act of 1934.

FOR THE BOARD OF DIRECTORS OF
SPORTAN UNITED INDUSTRIES, INC.

/1sl] WARREN C. LAU

Warren C. Lau, President
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EXHIBIT A
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
SPORTAN UNITED INDUSTRIES, INC.

Sportan United Industries, Inc. ("Company"), a cogbion formed in the State of Texas, hereby adihyggollowing Amended and Restated
Articles of Incorporation pursuant to the provisiasf Article 4.07 of the Texas Business Corporatifist, and adopts these Amended and
Restated Articles of Incorporation, which accurat#py the Articles of Incorporation and all amerahts in effect to date. The Articles of
Incorporation, as restated and amended by thetsgaddArticles of Incorporation are set forth belamd contain no other changes in any
provision.

The number of shares of the corporation outstanairije time of the adoption and entitled to vosesw,416,838. The following amendments
and additions to the Articles of Incorporation wad®pted by the shareholders who owned 4,216,2&&slof common stock constituting
57% of the shares outstanding and entitled to entdune 15, 2004.

l.
The name of the Corporation is Sportan United Indugies, Inc.
Il.

Each statement made by these Restated Articlascofporation has been effected in conformity with provisions of the Texas Business
Corporation Act. These Restated Articles of Incogpion and each amendment made by these Restaiet#\of Incorporation were adopt
by the shareholders of the corporation on Jun2034 and shall be effective July 19, 2004.

The amendment alters Article 1 of the Articlesmédrporation to reads as follows:
ARTICLE I.

The name of the corporation is PharmaFrontiers Corp
The amendment alters Article 4 of the Articlesmmfdrporation to reads as follows:

ARTICLE VI.

The street address of the registered office is 3&8@rkhardt Road,

Tomball, Texas 77377, and the name of the regidtagent is Warren C. Lau.
The amendment alters Article 7 of the Articlesmfdrporation to reads as follows:

ARTICLE VII.

The number of directors who shall constitute thariBcshall equal not less than two nor more tharag@he Board may determine by
resolution from time to time.

The Articles of Incorporation and all amendmentd ampplements to them are superseded by the foltpvimended and Restated Articles of
Incorporation, which accurately copy the entire sxwell as incorporate the amendments set ftuahea



ARTICLE I.
The name of the Corporation is PharmaFrontiers Corp
ARTICLE II.
The period of duration of the Corporation is pevpét
ARTICLE lII.

The purpose or purposes for which the Corporasarganized is the transaction of any and all labfisiness for which corporations may be
incorporated under the Texas Business Corporatibn a

ARTICLE IVv.

The aggregate number of shares which the corparatiall have authority to issue is sixty milliord(800,000), consisting of fifty million
(50,000,000) shares of common stock having $0.0vg@ae ("Common Stock"), and ten million (10,0089 shares of preferred stock hav
no par value ("Preferred Stock").

Shares of Preferred Stock of the Corporation maigdiged from time to time in one or more classesedes, each of which class or series
shall have such distinctive designation or titleshall be determined by the Board of Directorshef €orporation ("Board of Directors") prior
to the issuance of any shares thereof. Each saeh ok series of Preferred Stock shall have sutthgzpowers, full or limited, or no voting
powers, and such preferences and relative, paatioip optional or other special rights and suchlifjgations, limitations or restrictions
thereof, shall be stated in such resolution orltgems providing for the issue of such class areseof Preferred Stock as may be adopted
from time to time by the Board of Directors priorthe issuance of any shares thereof pursuanetauthority hereby expressly vested in it,
all in accordance with the laws of the State ofasex

ARTICLE V.

The Corporation will not commence business untikis received for the issuance of its shares ceratidn of the value of at least of one
thousand dollars ($1,000), consisting of moneypiamone or property actually received.

ARTICLE VI.
The street address of the registered office is 3&8@rkhardt Road,
Tomball, Texas 77377, and the name of the regidtagent is Warren C. Lau.
ARTICLE VII.

The number of directors who shall constitute thaf8cshall equal not less than two nor more tharag®he Board may determine by
resolution from time to time.

ARTICLE VIII.

No director of the Corporation shall be liableie Corporation or its shareholders or members famatary damages for any act or omiss

in such director's capacity as a director, excep(ij a breach of such director's duty of loydtiythe Corporation or its shareholders or to the
Corporation,

(if) an act or omission not in good faith that dituses a breach of duty of the director to the fi@wation, or an act or omission that involves
intentional misconduct or a knowing violation oétlaw; (iii) a transaction from which a directoceéved an improper benefit, whether or not
the benefit resulted from an action taken withia sicope of the director's office; or (iv) an acbmission for which the liability of a director
is expressly provided by an applicable statute.

ARTICLE IX.



The Corporation shall indemnify all current andnfier directors and officers of the Corporation te fihllest extent of the applicable law,
including, without limitation, Article 2.02-1 of thTexas Business Corporation Act.

ARTICLE X.
Shareholders of the Corporation shall not have dative voting rights nor preemptive rights.
ARTICLE XI.

If the Texas Business Corporation Act ("TBCA") r&gs that the shareholders vote for any of thefalhg actions: (a) the approval of any
amendment of the articles of incorporation purstiairticle 4 of the TBCA (or any successor statuge) the approval of a plan of merger or
exchange pursuant to Section 5.03 of the TBCA fgrsauccessor statute thereto), (c) the approvalsaie, lease, exchange or other
disposition of assets pursuant to

Section 5.10 of the TBCA (or any successor staheeeto), or (d) the approval of a voluntary dissioh of the Company under Section 6.03
or the revocation of such voluntary dissolutionguamt to Section 6.05(A) of the TBCA (or any susoestatutes), then the vote of
shareholders required for such actions shall bégiinof any greater vote required by the TBCA) dfrmative vote of the holders of a
majority of the outstanding shares entitled to wh&reon, unless any class or series of sharesified to vote as a class thereon, in which
event the vote outstanding shares within each cdiassries of shares entitled to vote thereon@ass and at least a majority of the
outstanding shares otherwise entitled to vote tirere

IN WITNESS WHEREOF, the Corporation has causedAniended and Restated Articles of Incorporatiohdssigned by its president this
19th day of July, 2004.

SPORTAN UNITED INDUSTRIES, INC.

By:

Warren C. Lau, President



EXHIBIT B
PHARMAFRONTIERS CORP.
JUNE 2004 COMPENSATORY STOCK OPTION PLAN
SECTION 1. Purpose

The purpose of the June 2004 Compensatory Stodki©OBtan (the "Plan”) is to promote the interestRlmarmaFrontiers Corp. (the
"Company") and its stockholders by giving the Compa competitive advantage in attracting, retairind motivating employees, officers,
consultants and Directors capable of assuringuhed success of the Company, to offer such pelisgestives that are directly linked to the
profitability of the Company's business and incesas stockholder value, and to afford such personspportunity to acquire a proprietary
interest in the Company.

SECTION 2. Definitions
"Act" shall mean the Securities Act of 1933, as ads&l from time to time.

"Affiliate" shall mean any entity that, directly ordirectly through one or more intermediaries;astrolled by, controlling or under common
control with the Company.

"Applicable Laws" shall mean the legal requiremeanrtating to the administration of stock incentplans, if any, under applicable provisions
of federal securities laws, state corporate andréexs laws, the Code, the rules of any applicadek exchange or national market system,
and the rules of any foreign jurisdiction appli@atd Awards granted to residents therein.

"Award" shall mean a grant or award granted underRlan, as evidenced by an Award Agreement.

"Award Agreement" shall mean any written agreememitract or other instrument or document evidemeiny Award granted under the
Plan. Each Award Agreement shall be subject tatiicable terms and conditions of the Plan andadhgr terms and conditions (not
inconsistent with the Plan) determined by the Cottemi

"Board of Directors" or "Board" shall mean the Bibaf Directors of the Company.
"Change in Control" shall have the meaning setfortSection 12 of the Plan.
"Code" shall mean the Internal Revenue Code of 188@&mended from time to time, and any regulajiwamulgated thereunder.

"Committee" shall mean a committee of Directorsglested by the Board to administer the Plan, wisicall initially be the Compensation
Committee of the Board of Directors. The Committhall be composed of not less than such numbeiretirs as shall be required to
permit Awards granted under the Plan to qualifyarRule 16b-3 and under Section 162(m) of the Cadd,each member of the Committee
shall be an Outside Director.

"Common Stock" or "Stock" shall mean the commolstaf the Company.
"Company" shall mean PharmaFrontiers Corp., a Teggsoration.

"Covered Employee" shall mean a Participant desggharior to the grant of an Award by the Commitid® is or may be a "covered
employee" within the meaning of Section 162(m)®Be Code in the year in which any such Awardranged or in the year in which such
Award is expected to be taxable to such Participant

"Designated Beneficiary" shall mean the benefic@degignated by the Participant, in a manner detexdhby the Committee, to receive
amounts due the Participant in the event of thédizaint's death. In the absence of an effectivagiation by the Participant, the term
"Designated Beneficiary" shall mean the Particijsaastate.

"Director" shall mean a member of the Board, inglgdany Outside Director.

"Effective Date" shall have the meaning set forttsection 13 of the Plan.



"Eligible Individual" shall mean any employee, off, Director or consultant providing servicestte Company or any Affiliate, and
prospective employees and consultants who haveterteffers of employment or consultancy from tlepany or any Affiliate, whom the
Committee determines to be an Eligible Individual.

"Employee" shall mean any person treated as anaml(including an officer or a Director who isatseated as an employee) in the reci
of the Company or any Affiliate and, with respexany Incentive Stock Option granted to such peradio is an employee for purposes of
Section 422 of the Code; provided, however, thihaeservice as a Director nor payment of a Doestfee shall be sufficient to constitute
employment for purposes of the Plan. The Compaalf dbtermine in good faith and in the exercis@&otliscretion whether an individual t
become or has ceased to be an Employee and tlegaffdate of such individual's employment or teration of employment without regard
to any notice period or period of "leave", as theecmay be. For purposes of an individual's rights)y, under the Plan as of the time of the
Company's determination, all such determinationtheyCompany shall be final, binding and conclushawithstanding that the Company
any court of law or governmental agency subsequemdkes a contrary determination.

"Employer" shall mean the Company or any Affiliate.
"Exercise Price" has the meaning set forth in $adsi of the Plan.
"Exchange Act" means the Securities Exchange A&B8#, as amended from time to time.

"Fair Market Value" shall mean the closing priceéled Common Stock on the last day prior to the @atpiestion on which the Stock was
traded on the Over the Counter Bulletin Board Exgesor such other national securities market ohamge as may at the time be the
principal market for the Common Stock as designbaiethe Committee, or if the Shares were not tramteduch national securities market or
exchange on such date, then on the next precediegoth which the Shares are traded, all as repbytadich source as the Committee may
select.

"Fiscal Year" shall mean the fiscal year of the @amy beginning on January 1 and ending on theviiig December 31.

"Incentive Stock Option" means any Stock Optiom¢gd under Section 6 of the Plan that is designatednd intended to qualify as, an
"incentive stock option" within the meaning of Sent422 of the Code.

"Non-Stock-Based Incentive Compensation" refelisitentive compensation whose value is not basedie or in part on the value of
Common Stock.

"Nonqualified Stock Option" means any Option grant@der Section 6 of the Plan that is not an Iricertock Option.
"Option" shall mean an Incentive Stock Option d&tanqualified Stock Option.

"Outside Director" means any Director who qualiféessan "outside director” within the meaning oft®ec162(m) of the Code, as a "non-
employee director" within the meaning of Rule 1688 as an "independent director" within the meguaifithe listing requirements of the
American Stock Exchange or such other nationalrit@zsimarket (including the Nasdaq Stock Marketyraay at the time be the principal
market for the Common Stock.

"Participant” means an Eligible Individual desigrthto be granted an Award under the Plan.

"Payment Value" shall mean the dollar amount agsign a Performance Share, which shall be equbkt&air Market Value of the Comm
Stock on the day of the Committee's determinatinthen Section 8(c) with respect to the applicablédPmance Cycle.

"Performance Cycle" or "Cycle" shall mean the petiad years selected by the Committee during whietiggmance is measured for the
purpose of determining the extent to which an avediiderformance Shares has been earned.

"Performance Goals" means the performance goalblested by the Committee in connection with thengiof an Award. In the case of
Qualified Performance-Based Awards, (i) such geh#l be based on the attainment of one or motieeofollowing objective measures with
respect to the Company or an Affiliate, or such



subsidiary, division or department of the CompangrAffiliate for or within which the Participaperforms services: revenue growth;
earnings before interest, taxes, depreciation aamortization; earnings before interest and taxpsrating income; pre- or after- tax income;
earnings per share; earnings per share from congraperations; other board or committee approvefbpmance measurements; cash flow;
cash flow per share; return on equity; return arested capital; return on assets; economic valdedabr an equivalent metric); share price
performance; total stockholder return; improvemendr attainment of expense levels; improvemendriattainment of working capital leve
(if) such Performance Goals shall be set by the @itte in writing within the time period prescribbyg Section 162(m) of the Code so that
the outcome is substantially uncertain at the tineePerformance Goals are established; and (@ bmmittee certifies that such
Performance Goals were met. Such Performance @isalsnay be based upon the attaining of speciéeel$ of Company performance
under one or more of the measures described abtatéve to the performance of other companies.

"Qualified Performance-Based Award" means an Avadriestricted Stock, Restricted Stock Units or @@nfance Shares designated as such
by the Committee at the time of grant, based updetermination that (i) the recipient is or mayeb@overed Employee in the year in which
the Company would expect to be able to claim alduction with respect to such Restricted Stocktiiteed Stock Units, Options or
Performance Shares and (ii) the Committee wishels Award to qualify for the Section 162(m) Exemptio

"Restricted Period" shall mean the period of ysatected by the Committee during which a grantedtRcted Stock or Restricted Stock
Units may be forfeited to the Company.

"Restricted Stock" shall mean shares of CommonkStoatingently granted to a Participant under $ec8 of the Plan.

"Restricted Stock Unit" shall mean any unit grarieder Section 9 of the Plan evidencing the rightteive a Share (or the cash payment
equal to the Fair Market Value of a Share) at shrheae date.

"Rule 16b-3" shall mean Rule 16b-3, as promulgatethe Securities and Exchange Commission undeaio®ets(b) of the Exchange Act, as
amended from time to time.

"Section 162(m) Exemption" shall mean the exempfiiom the limitation on deductibility imposed by@ien 162(m) of the Code that is set
forth in Section 162(m)(4)(C) of the Code.

"Share" or "Shares" shall mean a share or shar€smwimon Stock.
"Stock Appreciation Right" shall mean a right gexhtinder Section 7 of the Plan.

"Stock Exchange" shall mean the Over the Countdlethu Board Exchange or such other national séiesrimarket or exchange as may al
time be the principal market for the Shares.

"Stock Unit Award" shall mean an award of Commoac&tor units granted under Section 10 of the Plan.
"Stockholders Meeting" shall mean the annual mgatinstockholders of the Company in each year.
SECTION 3. Administration

(a) Power and Authority of the Committee. The Fhall be administered by the Committee. Subjetiiéaderms of the Plan and to applica
law, the Committee shall have full power and adutido:

(i) designate Participants;
(i) determine whether and to what extent any tigretypes) of Award is to be granted hereunder;

(iii) determine the number of Shares to be covénetbor the method by which payments or other rigiiesto be determined in connection
with) each Award,;

(iv) determine the terms and conditions of any Advar Award Agreement;



(v) subject to Section 11 hereof, amend the temdscanditions of any Award or Award Agreement andederate the vesting and/or
exercisability of any Option or waive any restiacts relating to any Award; provided, however, #gtexcept for adjustments pursuant to
Section 5(c) of the Plan, in no event may any Opgitanted under this Plan be (x) amended to dextbasExercise Price thereof, (y)
cancelled in conjunction with the grant of any neption with a lower Exercise Price, or (z) othemviibject to any action that would be
treated, for accounting purposes, as a "repriofigluch Option, unless such amendment, cancellatioaction is approved by the
stockholders of the Company to the extent requiedpplicable law and stock exchange rules andH@)Committee may not adjust upward
the amount payable to a Covered Employee with rtgpea Qualified Performance-Based Award or waivalter the Performance Goals
associated herewith in a manner that would vidksetion 162(m) of the Code;

(vi) determine whether, to what extent and undeaitveircumstances the exercise price of Awards neagadd in cash, Shares, other securi
other Awards or other property, or canceled, feefior suspended,;

(vii) determine whether, to what extent and undkatcircumstances cash, Shares, other securithes, Awards, other property and other
amounts payable with respect to an Award undePtar shall be deferred either automatically ohatelection of the holder thereof or the
Committee;

(viii) interpret and administer the Plan and amstinment or agreement, including an Award Agreenmetdting to the Plan;

(ix) adopt, alter, suspend, waive or repeal sutdsrguidelines and practices and appoint suchtagerit shall deem advisable or appropriate
for the proper administration of the Plan; and

(x) make any other determination and take any athion that the Committee deems necessary oraddsifor the administration of the Plan.
Unless otherwise expressly provided in the Pldrdedignations, determinations, interpretations athér decisions under or with respect to
the Plan or any Award or Award Agreement shall lithiw the sole discretion of the Committee, mayneede at any time, and shall be final,
conclusive and binding upon all persons, includinipout limitation, the Company, its Affiliates, Issidiaries, stockholders, Eligible
Individuals and any holder or beneficiary of any aal.

(b) Action by the Committee; Delegation. Excepthte extent prohibited by applicable law or the aatile rules of a Stock Exchange, the
Committee may delegate all or any part of its dugied powers under the Plan to one or more persmhsding Directors or a committee of
Directors, subject to such terms, conditions amitditions as the Committee may establish in ite siidcretion; provided, however, that the
Committee shall not delegate its powers and dutieter the Plan (i) with regard to officers or Diags of the Company or any Affiliate who
are subject to Section 16 of the Exchange Act or

(i) in a manner that would cause an Award desigthats a Qualified Performance-Based Award not &ifgufor, or to cease to qualify for,
the

Section 162(m) Exemption; and provided, furtheat tiny such delegation may be revoked by the Caimendt any time.

(c) Power and Authority of the Board. Notwithstamglanything to the contrary contained herein, ektethe extent that the grant or exercise
of such authority would cause any Award or trarieadib become subject to (or lose an exemption gritle short-swing profit recovery
provisions of Section 16 of the Exchange Act orseaan Award designated as a Qualified PerformarasedAward not to qualify for, or to
cease to qualify for, the

Section 162(m) Exemption, the Board may, at angtamd from time to time, without any further actafrthe Committee, exercise the
powers and duties of the Committee under the Hlarthe extent that any permitted action taken leyBbard conflicts with action taken by
the Committee, the Board action shall control.

SECTION 4. Eligibility

Any Eligible Individual shall be eligible to be dgesated a Participant. In determining which Eligilbhdividuals shall receive an Award and
the terms of any Award, the Committee may take auwount the nature of the services rendered byefipective Eligible Individuals, their

present and potential contributions to the sucoéfise Company, or such other factors as the Coteqjitn its discretion, shall deem relevi

All Awards and the



terms of any Award to Eligible Individuals who anembers of the Committee must also be approvetdéBoard of Directors.
Notwithstanding the foregoing, Incentive Stock ©ps may be granted only to t-time or part-time Employees (which term as usagine
includes, without limitation, officers and Direcsowho also are Employees), and an Incentive Stgtlo®shall not be granted to an
Employee of an Affiliate unless such Affiliate alisoa "subsidiary corporation” of the Company witttie meaning of Section 424(f) of the
Code or any successor provision.

SECTION 5. Shares Available for Awards

(a) Shares Available. Subject to adjustment asigeavin Section 5(c) of the Plan, the aggregatebmrmof Shares that may be issued under
the Plan shall be 2,000,000. Shares that may bedssnder the Plan may be authorized but unisshareS or Shares re-acquired and held in
treasury.

(b) Accounting for Awards. For purposes of thist®et5, if an Award entitles the holder thereofégeive or purchase Shares, the number of
Shares covered by such Award or to which such Awelates shall be counted on the date of granticti &\ward against the aggregate
number of Shares available for granting Awards utioe Plan. Any Shares that are used by a Pantitgmfull or partial payment to the
Company of the purchase price relating to an Awiaiduding in connection with the satisfaction ak tobligations relating to an Award, sh
again be available for granting Awards (other tharentive Stock Options) under the Plan. In additibany Shares covered by an Award or
to which an Award relates are not purchased ofafeited, or if an Award otherwise terminates witth delivery of any Shares, then the
number of Shares counted against the aggregatearwhBhares available under the Plan with resjpestich Award, to the extent of any
such forfeiture or termination, shall again be kldé for granting Awards under the Plan.

(c) Adjustments. In the event of any change in omafe capitalization (including, but not limited sBochange in the number of Shares
outstanding), such as a stock split or a corpdratesaction, such as any merger, consolidatioraraépn, including a spin-off, or other
distribution of stock or property of the Companyc{uding any extraordinary cash or stock divideadly reorganization (whether or not such
reorganization comes within the definition of stehm in Section 368 of the Code) or any partiad@mplete liquidation of the Company, the
Committee or Board may make such substitution prsachents in the aggregate number and kind of shaserved for issuance under the
Plan, and the maximum limitation upon Stock Optiand Stock Appreciation Rights and other Awardse@ranted to any Participant, in the
number, kind and Exercise Price of shares subgestitstanding Stock Options and Stock Appreciaahts, in the number and kind of
shares subject to other outstanding Awards grameér the Plan and/or such other equitable substitor adjustments as it may determine
to be appropriate in its sole discretion (includimithout limitation, the provision of an amountdash in consideration for any such Awards);
provided, however, that the number of shares stijeainy Award shall always be a whole number. \WtHimiting the generality of the
foregoing, in connection with any Disaffiliation afsubsidiary of the Company, the Committee shalkhthe authority to arrange for the
assumption or replacement of Awards with new awheded on shares of the affected subsidiary onkaffdiate of an entity that controls t
subsidiary following the Disaffiliation. For purpes hereof, "Disaffiliation" of a subsidiary shaleen the subsidiary's ceasing to be a
subsidiary of the Company for any reason (includimighout limitation, as a result of a public offeg, spinoff, sale or other distribution or
transfer by the Company of the stock of the subsyi

(d) Award Limitations. No more than 100,000 shat€ommon Stock may be subject to Qualified Perfomoe-Based Awards granted to
any Eligible Individual, including a Covered Empéay in any Fiscal Year.

SECTION 6. Stock Options

(a) Grant. Subject to the provisions of the Plar,Committee shall have sole and complete authtaritietermine the Eligible Individuals to
whom Options shall be granted (which may be NorifigdIStock Options or Incentive Stock Options)k tiumber of shares to be covered by
each Option, the exercise price for each Optiod,tha conditions and limitations applicable to &xercise of each Option. In the case of
Incentive Stock Options, the terms and conditidnsugh grants shall be subject to and comply wiithsrules as may be prescribed by
Section 422 of the Code.

(b) Exercise Price. The Exercise Price per Sharehasable under a Option shall be determined b tiramittee; provided, however, that,
unless otherwise determined by the Committee, Eixencise Price shall not



be less than 100% of the Fair Market Value of ar&loa the date of grant of such Option.

(c) Time and Method of Exercise. The Committee Istetermine the time or times at which an Optioryrna exercised in whole or in part
and the method or methods by which, and the forfiorons (including, without limitation, cash, Sharether securities, other Awards or ot
property, or any combination thereof, having a Rarket Value on the exercise date equal to théiGgige Exercise Price) in which,
payment of the Exercise Price with respect themey be made or deemed to have been made.

(d) Option Term. The term of each Stock Option lshalfixed by the Committee at the time of granit, im no event shall be more than 10
years from the date of gral

(e) Incentive Stock Options. The Committee maygteatie Options as Nonqualified Stock Options omasgiitive Stock Options. Any
Incentive Stock Option authorized under the Pladlslontain such provisions as the Committee stedim advisable, but shall in all events
be consistent with and contain all provisions reggiin order to qualify the Stock Option as an hioe Stock Option. To the extent that any
Stock Option is not designated as an IncentivekS@qution or even if so designated does not qualifan Incentive Stock Option on or
subsequent to its grant date, it shall constitutmaqualified Stock Option.

SECTION 7. Stock Appreciation Rights

The Committee is hereby authorized to grant Stopfraciation Rights to Eligible Individuals subjéctthe terms of the Plan. Each Stock
Appreciation Right granted under the Plan shalfeoan the holder upon exercise the right to reze@s determined by the Committee, cash
or a number of Shares or a combination of cashSdnades equal to the excess of (A) the Fair Markadt&/of one Share on the date of
exercise (or, if the Committee shall so determaiggny time during a specified period before cerafthie date of exercise) over (B) the grant
price of the Stock Appreciation Right as determibgdhe Committee, which grant price shall notdsslthan 100% of the Fair Market Value
of one Share on the date of grant of the Stock égiption Right, unless otherwise determined byGbmmittee. Subject to the terms of the
Plan, the grant price, term, methods of exerciageslof exercise, methods of settlement, the effietermination of employment (by reasor
death, disability, retirement or otherwise) on éixercisability and any other terms and conditionsl{ding conditions or restrictions on the
exercise thereof) of any Stock Appreciation Rididlsbe as determined by the Committee, provideal, in no event shall the term of a Stock
Appreciation Right be longer than ten years.

SECTION 8. Performance Shares

(a) The Committee shall have sole and completeoaityito determine the Eligible Individuals who #ihhaceive Performance Shares, the
number of such shares for each Performance CyweRérformance Goals on which each Award shalbbérggent, the duration of each
Performance Cycle, and the value of each Perform&hare. There may be more than one Performande iDyexistence at any one time,
and the duration of Performance Cycle may diffenfreach other. The Committee may, prior to or atitme of the grant, designate
Performance Awards as Qualified Performance-Basedrds, in which event it shall condition the settént thereof upon the Committee's
certification of the attainment of the PerformaGeals.

(b) The Committee shall establish Performance Gloalsach Cycle on the basis of such criteria anaccomplish such objectives as the
Committee may from time to time select.

(c) As soon as practicable after the end of a IPaidace Cycle, the Committee shall determine thebmurof Performance Shares which have
been earned on the basis of performance in rel&itime established Performance Goals.

(d) Payment Values of earned Performance Shardsshdistributed to the Participant or, if the ®apant has died, to the Participant's
Designated Beneficiary, as soon as practicable tiigeexpiration of the Performance Cycle and tben@ittee's determination under
paragraph (c), above. The Committee shall determhrether Payment Values are to be distributederfdihm of cash or shares of Common
Stock or a combination of cash and shares of ConmBtook.

SECTION 9. Restricted Stock and Restricted StocksUn

The Committee is hereby authorized to grant Rastti&tock and Restricted Stock Units to Eligibldiiduals with the following terms and
conditions and with such additional terms and cimia not inconsistent with the provisions of tHarPas the Committee shall determine:



(i) Restrictions. Shares of Restricted Stock anstifited Stock Units shall be subject to such r&#tns as the Committee may impose
(including, without limitation, limitation on trafer, forfeiture conditions, limitation on the rigttt vote a Share of Restricted Stock or the |
to receive any dividend or other right or propewvith respect thereto), which restrictions may lagsparately or in combination at such time
or times, in such installments or otherwise asGbmmittee may deem appropriate. The grant or vgstirRestricted Stock and Restricted
Stock Units may be performance-based or time-basédth. Restricted Stock and Restricted StockdJmiay be Qualified Performance-
Based Awards, in which event the grant or vestasgapplicable, of such Restricted Stock or Restli@tock Units shall be conditioned upon
the attainment of Performance Goals.

(i) Stock Certificates; Delivery of Shares.

(A) Any Restricted Stock granted under the Planl &leaevidenced in such manner as the Committeedeayn appropriate, including book-
entry registration or issuance of one or more stakificates. Any certificate issued in respecslodres of Restricted Stock shall be registerec
in the name of such Participant and shall beampgnogriate legend referring to the applicable AwAgiteement and possible forfeiture of
such shares of Restricted Stock. The Committeenergyire that the certificates evidencing such shaesheld in custody by the Company
until the restrictions thereon shall have lapseadithat, as a condition of any Award of Restrictéo®, the Participant shall have delivered a
stock power, endorsed in blank, relating to ther&haovered by such Award.

(B) In the case of Restricted Stock Units, no Shareother property shall be issued at the timé $\wards are granted. Upon the lapse or
waiver of restrictions and the restricted periddtieg to Restricted Stock Units (or at such ldtee as may be determined by the Commit
Shares or other cash or property shall be issudtetholder of the Restricted Stock Units and evigel in such manner as the Committee
deem appropriate, including book-entry registratoiissuance of one or more stock certificates.

(iii) Forfeiture. Except as otherwise determinedthiy Committee, upon a Participant's terminatioaroployment (as determined under
criteria established by the Committee) during tpgligable restriction period, all applicable Shaséfestricted Stock and Restricted Stock
Units at such time subject to restriction shalfdméeited and reacquired by the Company.

SECTION 10. Other Stock-Based Awards

(a) In addition to granting Options, Stock Appréicia Rights, Performance Shares, Restricted StodkRestricted Stock Units, the
Committee shall have authority to grant to Partioig Stock Unit Awards that can be in the form ofrtnon Stock or units, the value of
which is based, in whole or in part, on the vali€ommon Stock. Subject to the provisions of thenPIncluding Section 10(b) below, Stock
Unit Awards shall be subject to such terms, retris, conditions, vesting requirements and paymaes (all of which are sometimes
hereinafter collectively referred to as "rules")tlas Committee may determine in its sole and cotelescretion at the time of grant. The n
need not be identical for each Stock Unit Award.

(b) In the sole and complete discretion of the Catem, a Stock Unit Award may be granted subje¢hé&following rules:

(1) Any shares of Common Stock which are part 8f@ck Unit Award may not be assigned, sold, tramsfk pledged or otherwise
encumbered prior to the date on which the Shaeganed or, if later, the date provided by the @ittee at the time of grant of the Stock
Unit Award.

(2) Stock Unit Awards may provide for the paymehtash consideration by the person to whom suchréigagranted or provide that the
Award, and any Common Stock to be issued in commetherewith, if applicable, shall be deliveredhaiut the payment of cash
consideration, provided that for any Common Stacke purchased in connection with a Stock Unit Alshe purchase price shall be at least
50% of the Fair Market Value of such Common Stockhe date such Award is granted.

(3) Stock Unit Awards may relate in whole or intgarcertain performance criteria established leyGommittee at the time of grant.

(4) Stock Unit Awards may provide for deferred payinschedules and/or vesting over a specified gafi@mployment.



(5) In such circumstances as the Committee may dehfisable, the Committee may waive or otherwiseonee, in whole or in part, any
restriction or limitation to which a Stock Unit Awhwas made subject at the time of grant.

(d) In the sole and complete discretion of the Cattei, an Award, whether made as a Stock Unit Awender this Section 10 or as an Aw
granted pursuant to Sections 6 through 9, may geotlie Participant with (i) dividends or dividergliezalents (payable on a current or
deferred basis) and (ii) cash payments in lieuroh @ddition to an Award.

SECTION 11. Amendment and Termination

(a) Amendments to the Plan. The Board may ametet, alspend, discontinue or terminate the Plamyatime; provided, however, that,
notwithstanding any other provision of the Plarmoy Award Agreement, without the approval of theckholders of the Company, no
amendment, alteration, suspension, discontinuatidgarmination shall be made that, absent suchozppr

(i) requires stockholder approval under the rulesegulations of the Stock Exchange, or any otkeusties exchange that are applicable to
the Company;

(i) increases the number of Shares authorizednuthdePlan as specified in Section 5(a) of the Rian

(i) without such stockholder approval, would cauke Company to be unable, under the Code, td gre@ntive Stock Options under the
Plan.

(b) Amendments to Awards. The Committee may waivwe@nditions or rights of the Company under antstanding Award, prospectively
or retroactively. Except as otherwise provided meoe in an Award Agreement, the Committee mayaroend, alter, suspend, discontinue or
terminate any outstanding Award, prospectivelyatraactively, if such action would adversely affée rights of the holder of such Award,
without the consent of the Participant or holdebeneficiary thereof or such amendment would cau@ealified Performance-Based Award
to cease to qualify for the Section 162(m) Exemmptio

(c) Correction of Defects, Omissions and Inconsisies. The Committee may correct any defect, sugpjyomission or reconcile any
inconsistency in the Plan or any Award in the marama to the extent it shall deem desirable toycidre Plan into effect.

SECTION 12. General Provisions

(a) Withholding. No later than the date as of whachamount first becomes includible in the grossetne of a Participant for federal income
tax purposes (or the income tax laws of any otbegifin jurisdiction) with respect to any Award untlee Plan, the Participant shall pay to
Company, or make arrangements satisfactory to tegany regarding the payment of, any federal, siatal or foreign taxes of any kind
required by law to be withheld with respect to saatount. The obligations of the Company under the Bhall be conditional on such
payment or arrangements, and the Company andfil&af&fs shall, to the extent permitted by law,drgitled to take such action and establish
such procedures as it deems appropriate to withtrobdllect all applicable payroll, withholding,dome or other taxes from such Participant.
In order to assist a Participant in paying all @oation of the federal, state, local and foreigxets to be withheld or collected upon exercise or
receipt of (or the lapse of restrictions relatingdn Award, the Committee, in its discretion anljsct to such additional terms and conditi

as it may adopt, may permit the Participant tosfaguch tax obligation by (i) electing to have @a@mpany withhold a portion of the Shares
or other property otherwise to be delivered upogrege or receipt of (or the lapse of restricticglating to) such Award with a Fair Market
Value equal to the amount of such taxes or (iijvéeing to the Company Shares or other propertgmothan Shares issuable upon exercise or
receipt of (or the lapse of restrictions relatinyguch Award with a Fair Market Value equal to éimeount of such taxes, provided that, in
either case, not more than the legally requiredmum withholding may be settled with Shares. Angtsalection must be made on or before
the date that the amount of tax to be withheldetednined.

(b) Awards. Each Award hereunder shall be evidethgean Award Agreement, delivered to the ParticimarOutside Director and shall
specify the terms and conditions thereof and atgsrapplicable thereto,



including but not limited to the effect on such Adaf the death, retirement or other terminatioemiployment of the Participant or Outside
Director and the effect thereon, if any, of a ChramgControl of the Company.

(c) No Rights to Awards. No Eligible Individual other person shall have any claim to be grantedfavgrd under the Plan, and there is no
obligation for uniformity of treatment of Eligibledividuals or holders or beneficiaries of Awardslar the Plan. The terms and conditions of
Awards need not be the same with respect to articpant or with respect to different Participants.

(d) No Right to Employment. No person shall have elaim or right to be granted an Award, and thengjiof an Award shall not be constrt
as giving a Participant the right to be retainethmmemploy of the Employer. Further, the Emplagxpressly reserves the right at any time to
dismiss a Participant free from any liability, awyeclaim under the Plan, except as provided heyein any agreement entered into with
respect to an Award.

(e) No Rights as Stockholder. Subject to the promisof the applicable Award, no Participant or iDeated Beneficiary shall have any rights
as a stockholder with respect to any shares of Camratock to be distributed under the Plan untibhehe has become the holder thereof.
Notwithstanding the foregoing, in connection wititk grant of Restricted Stock or Stock Unit Awaeddunder, the applicable Award st
specify if and to what extent the Participant shall be entitled to the rights of a stockholderdspect of such Restricted Stock or Stock Unit
Award.

(f) Construction of the Plan. The validity, constion, interpretation, administration and effectiod Plan and of its rules and regulations, and
rights relating to the Plan, shall be determinddlgan accordance with the laws of the State ofdse

(g) Change in Control. In order to preserve Paréint's rights under an Award in the event of asaation or occurrence that the Committee
reasonably determines to constitute a change itralaf the Company (a "Change-in-Control"), then@uittee in its discretion may, at the
time an Award is made or any time thereafter, take or more of the following actions: (i) provide the acceleration of any time period
relating to the exercise of the Award, (ii) provide the purchase of the Award upon the Particigaejuest for an amount of cash or other
property that could have been received upon thecesesor realization of the Award had the Awardrbearrently exercisable or payable, (iii)
adjust the terms of the Award in a manner deterthinethe Committee to reflect the Change in Con{ie) cause the Award to be assumed,
or new rights substituted therefore, by anotheityerdr (v) make such other provision as the Corteritmay consider equitable and in the
interests of the Company.

(h) Forms of Payment Under Awards. Subject to émms$ of the Plan, payments or transfers to be rogdiee Company or an Affiliate upon
the grant, exercise or settlement of an Award meaynbde in such form or forms as the Committee sledirmine (including, without
limitation, cash, Shares, promissory notes (prayid®wever, that the acceptance of such notesmgesonflict with Section 402 of the
Sarbanes-Oxley Act of 2002), other securities, o&veards or other property or any combination tlo€reand may be made in a single
payment or transfer, in installments or on a deftfrasis, in each case in accordance with rulepammedures established by the Committee.
Such rules and procedures may include, withoutditioin, provisions for the payment or crediting@fsonable interest on installment or
deferred payments or the grant or crediting ofdéivid equivalents with respect to installment oedefl payments.

(i) Section 16 Compliance; Section 162(m) Admirgiitn. The Plan is intended to comply in all respedth Rule 16b-3 or any successor
provision, as in effect from time to time, and lhewvents the Plan shall be construed in accordariitethe requirements of Rule 16b-3. If any
Plan provision does not comply with Rule 16b-3 eehfter amended or interpreted, the provision sleatleemed inoperative. The Board, in
its absolute discretion, may bifurcate the Plaasto restrict, limit or condition the use of ampyasion of the Plan with respect to persons
who are officers or Directors subject to Sectioroléhe Exchange Act without so restricting, limdior conditioning the Plan with respect to
other Eligible Individuals. The Company intendsttath Stock Options and Stock Appreciation Rightarged under the Plan to individuals
who are or who the Committee believes will be CeddEmployees will constitute "qualified performasimesed compensation” within the
meaning of Section 162(m) of the Code.

(j) Restrictions. Shares shall not be issued puntsicathe exercise or payment of the Exercise Ryiqaurchase price relating to an Award
unless such exercise or payment and the issuadcgedimery of such Shares



pursuant thereto shall comply with all relevantyismns of law, including, without limitation, th&ct, the Exchange Act, the rules and
regulations promulgated thereunder, the requiresneinany applicable stock exchange and the TexamBss Corporations Act, as amended
from time to time. As a condition to the exercisgpayment of the Exercise Price or purchase pgtaing to such Award, the Company may
require that the person exercising or paying ther&ige Price or purchase price represent and walranthe Shares are being purchased only
for investment and without any present intentioset or distribute such Shares if, in the opinadrtounsel for the Company, such a
representation and warranty is required by law.Sklbres or other securities delivered under the Rliasuant to any Award or the exercise
thereof shall be subject to such stop transferrerded other restrictions as the Committee may dmdhrisable, and the Committee may direct
appropriate stop transfer orders and cause otgentts to be placed on the certificates for sucheShar other securities to reflect such
restrictions.

(k) Limits on Transfer of Awards. No Award and right under any such Award shall be transferabla Byarticipant otherwise than by will
by the laws of descent and distribution and the @amy shall not be required to recognize any attethpssignment of such rights by any
Participant; provided, however, that, if so deteradi by the Committee, a Participant may, in themeaestablished by the Committee,
designate a beneficiary or beneficiaries to exerttie rights of the Participant and receive anperty distributable with respect to any Aw
upon the death of the Participant; and providedhér, that, if so determined by the CommitteeadiBipant may transfer a Nonqualified
Stock Option to any Family Member (as such teratefined in the General Instructions to Form S-8s{arcessor to such Instructions or such
Form)) at any time that such Participant holds ssicitk Option, whether directly or indirectly or means of a trust or partnership or
otherwise, PROVIDED that the Participant may noeiee any consideration for such transfer, the Bamember may not make any
subsequent transfers other than by will or by #wveslof descent and distribution and the Compangives written notice of such transfer.
Except as otherwise determined by the Committesh avard (other than an Incentive Stock Optionjight under any such Award shall be
exercisable during the Participant's lifetime dojyythe Participant or, if permissible under apgiiedaw, by the Participant's guardian or le
representative. Except as otherwise determinetidoCbmmittee, no Award (other than an Incentivelstption) or right under any such
Award may be pledged, alienated, attached or otkerancumbered, and any purported pledge, alianattachment or other encumbrance
thereof shall be void and unenforceable agains€Ctmapany or any Affiliate. Notwithstanding the akoin the discretion of the Committee,
awards may be transferable pursuant to a Quali@uestic Relations Order ("QDRQO"), as determinedhgyCommittee or its designee.

(1) Severability. If any provision of the Plan awyaAward is or becomes or is deemed to be invalahal or unenforceable in any jurisdiction
or would disqualify the Plan or any Award under ¢y deemed applicable by the Committee, such piowishall be construed or deemed
amended to conform to applicable laws, or if itmatrbe so construed or deemed amended withouteidetermination of the Committee,
materially altering the purpose or intent of tharPbr the Award, such provision shall be strickemcasuch jurisdiction or Award, and the
remainder of the Plan or any such Award shall renvafull force and effect.

SECTION 13. Effective Date of Plan

Upon its adoption by the Board, the Plan shallui@stted for approval by the stockholders of thenpany and shall be effective as of the
date of such approval (the "EFFECTIVE DATE").

SECTION 14. Term of the Plan

The Plan will terminate on the tenth anniversarthef Effective Date or any earlier date of disamumition or termination established pursuant
to

Section 3 of the Plan. However, unless otherwiggeassly provided in the Plan or in an applicableafdvAgreement, any Award theretofore
granted may extend beyond such date, and the @ythbthe Committee provided for hereunder witbpect to the Plan and any Awards,

the authority of the Board to amend the Plan, shlnd beyond the termination of the Plan.



END OF FILING






