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PART |

ITEM 1. FINANCIAL STATEMENTS

PHARMAFRONTIERS CORPORATION
(A Development Stage Company)

BALANCE SHEET

September 30, 2004

(unaudited)

ASSETS

Current Assets
Cash
Prepaid expenses

License and license option

Property & equipment, net of $1,154
accumulated depreciation

Total Assets

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current Liabilities
Accounts payable
Stock payable to related party
Stock payable to note holders
Notes payable to related party
Accrued expenses

Total Current Liabilities
Long Term Liabilities
Notes payable
Total Liabilities
Commitments and Contingencies

Stockholders' Deficit
Convertible preferred stock, no par value,
10,000,000 shares authorized, none issued and
Common stock, $.05 par value, 50,000,000 shares
authorized, 7,423,838 shares issued and ou
Additional paid in capital
Deficit accumulated during the development stage

Total Stockholders' Deficit

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICI

$ 1,039,643
57,579
182,817

outstanding -

tstanding 371,192
2,173,174
(1,977,326)
567,040
T $ 1,294,386



PHARMAFRONTIERS CORPORATION
(A Development Stage Company)

STATEMENTS OF EXPENSES

Three Months Ended September 30, 2004 and 200&, Manths ended September 30, 2004, and Period Jaomary 22, 2003 (Inception) to
September 30, 2003 and 2004

(unaudited)
Nine
Months
Three M onths Ended Inception to
Ended Sep tember 30, September 30, September 30,
2004 2003 2004 2003 2004
General and administrative $ 612,145 $ 26,687 $ 1,685714 $ 41,09 3 $ 1,766,515
Interest expense 20,462 15,414 169,966 18,89 9 215,167
Interest income 2,475 - 2,475 2,475
Other income 1,882 - 1,882 - - 1,882
NET LOSS $ (628,250) $ (42,101) $ (1,851,323) $ (59,99 2) $ (1,977,326)
Basic and diluted loss per share $ (0.08) $ (0.001) $ (031) $ (0.0 1) $ 0.42)
Weighted average shares
Outstanding 7,397,171 5,250,000 5,890,241 4,083,33 3 4,741,244
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PHARMAFRONTIERS CORPORATION
(A Development Stage Company)

STATEMENTS OF CASH FLOW
Nine Months Ended September 30, 2004, and

Period from January 22, 2003 (Inception) to Sep&n3, 2003 and 2004

(unaudited)
Ni ne
Mo nths
En ded Inception to
Septem ber 30, September 30,
20 04 2003 2004

Cash Flows From Operating Activities
Net loss $ (1, 851,323) $ (59,992) $ (1,977,326)

Adjustments to reconcile net

loss to net cash provided by

(used in) operating activities:
Stock issued for services 849,000 -- 849,000
Amortization of discount on

notes payable due to warrants

and beneficial conversion feature 159,403 17,961 202,157
Amortization of D&O insurance 2,946 -- 2,946
Advances to shareholders -- -- -
Depreciation 1,154 -- 1,154
Changes in:
Accounts payable 131,163 - 114,236
Prepaid expenses (60,525) -- (60,525
Accrued liabilities 83,697 938 108,265
Notes Payable (5,000) 15,000 (5,000)

Net Cash Used In
Operating Activities ( 689,485) (26,093) (765,093)

Cash Flows From Investing Activities

Purchase of license ( 107,742) -- (107,742)
Purchase of property & equipment (15,501) - (15,501)
Merger with Sportan United Industries 303 675 303

Net Cash Provided By (Used In)
Investing Activities ( 122,940) 675 (122,940)

Cash Flows From Financing Activities

Common Stock issued for cash 9,000 - 9,676

Proceeds from debt 1, 554,634 50,000 1,629,634

Common stock payable to note holders 288,366 -- 288,366

Net Cash Provided By Financing

Activities 1, 852,000 50,000 1,927,676

Net change in cash 1, 039,575 24,582 1,039,643
Cash at beginning of year 68 - -
Cash at end of year $ 1, 039,643 $ 24,582 $ 1,039,643




PHARMAFRONTIERS CORPORATION
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
(unaudited)

NOTE 1 - BASIS OF PRESENTATION

The accompanying unaudited interim financial staets of Pharmafrontiers Corporation, ("Pharma'jgaelopment stage company), have
been prepared in accordance with accounting plegigenerally accepted in the United States of Acaeand the rules of the Securities and
Exchange Commission ("SEC"), and should be readmjunction with the audited financial statememtd aotes thereto contained in the
Pharma's latest Annual Report filed with the SEG-orm 8-K. In the opinion of management, all adjusts, consisting of normal recurring
adjustments, necessary for a fair presentatiomah€ial position and the results of operationstifigrinterim periods presented have been
reflected herein. The results of operations fogrimh periods are not necessarily indicative ofrémults to be expected for the full year. Notes
to the financial statements which would substalyt@dliplicate the disclosure contained in the autifteancial statements for the most recent
fiscal year, 2003, as reported in Form 8-K, havenbemitted.

NOTE 2 - LICENSE AGREEMENT

In February 2004 Pharma entered into an agreemiémttve University of Chicago for the worldwidedigse to technology developed at
Argonne National Laboratory, a U.S. Department néigy Laboratory Operated by the University of @lgic. In consideration for the
license, Pharma paid the University $25,000 andaized the issuance of 375,375 shares of its camstark. Of which, 187,688 were
issued on February 20, 2004 and 187,687 will heedsipon achievement of certain lab testing resegfarding stem cells at Argonne. Per
agreement terms, upon the latter of a) testing myteaderived stem cells in humans by any party)assuance of a US patent to the
University of Chicago related to UHCI# ANL-IN-02-02Pharma will issue to the University a numbeslwdres of stock such that the
University's ownership of Pharma stock is equdl@®o of the then fully diluted outstanding shares ldhe University's pro rata portion of the
number of shares actually issued by Pharma as kewhain partial consideration for any merger, ktparchase, or other acquisition by
Pharma of all or substantially all of the stockassets of another company, or for any license &rRh of additional technology related to the
commercialization of Licensed Product. In May 20BAarma paid an additional $32,742 to the UnivweritChicago in association with the
licensing agreement. The full payment was capidliz

In June of 2004, Pharma paid $50,000 to The Uniyeo$ Texas MD Anderson Cancer Center for the @ptio negotiate a licensing
agreement for the use of peripheral blood stens ¢etlcardiac regeneration. The fee will be cretlttea licensing fee upon negotiation of the
licensing agreement. The option to negotiate tenking agreement expires on September 21, 2004.

NOTE 3 - STOCK PURCHASE AGREEMENT

In June of 2004, Pharma was acquired by Sportatedimdustries, Inc. in a transaction accountedoa reverse acquisition. Pharma's
shareholders were issued 6,386,439 Sportan shmesshange for 100 percent of the outstanding comshares of Pharma. Immediately
following this transaction, Sportan had 7,383,888res outstanding. The former owners of Pharmahadd/86 percent of the combined
entity.



NOTE 4 - NOTES PAYABLE
In September of 2004, Pharma issued convertiblesrtotinvestors totaling $1,610,000. A descriptbthe notes is as follows:
Principal

At maturity, November 30, 2005, the principal amioofithe Notes will be mandatorily convertible irgbares of Common Stock at the
conversion price (as described below).

Interest

Interest on the Notes will accrue at a rate of Y&oannum, computed on the basis of a 360-dayofdarelve 30-day months. If an Equity
Financing is not completed prior to November 3®M%0nterest will be paid on November 30, 2005efest will be paid in cash or at the
option of Pharma in shares of Common Stock valu&B#0 per share.

Mandatory Exchange

In the event that Pharma raises $10,000,000 irooaeseries of transactions of Common Stock or Com8tock equivalent securities priol
the maturity of the Notes ("Equity Financing"), tkencipal amount of the Notes will by automatigadixchanged for the securities issued in
the Equity Financing, such exchange to occur uperctosing of the Equity Financing and the consitlen paid for the exchange shall be the
principal amount of the Note. The purchase pricékhéhmandatory exchange shall be equal to the wezighverage gross offering price of the
common stock or common stock equivalents issudiderEquity Financing resulting in gross proceedsexhof at least $10 million in one or
more series of transactions by Pharma. Pharmaayilaccrued interest on the closing date in cashares of Common Stock valued at the
Common Stock equivalent offering price of the Eglitnancing.

Conversion and conversion price

Upon maturity, in the event that there is no Eqgityancing, the principal amount of the Note wilt@matically convert into Common Stock
and Pharma will have the right to pay the accraéerést on Notes in cash or through the issuansbhafs of Common Stock. The number of
shares of Common Stock shall be determined by idigithe outstanding indebtedness by the convegsiiae in effect at the time of
conversion. The conversion price of the principabant and accrued interest of the Notes shall b@0}3er share. The conversion price will
be adjusted from time to time upon the occurreric®dain events.

Kicker shares
For each $100,000 of principal amount of Notes pased, Pharma will issue 10,000 shares of Comnuk St
Warrants

If the Notes are mandatorily exchanged for Pharetarties issued in the Equity Financing, Pharniaiggue investors one-year Warrants.
The number of Warrants to be issued will be deteeahiby dividing the aggregate principal amounhefNotes by the exercise price (as
defined in the following sentence). The exercisegof the Warrants will be equal to 50% of the gi®ed average gross offering price of the
common stock or common stock equivalents issudiderEquity Financing resulting in gross proceedsexhof at least $10 million in one or
more series of transactions by Pharma. If them® iEquity Financing prior to the maturity of thetids, Pharma will issue Note holders
Warrants identical to those issued upon a manda&barkiange, except that the exercise price shadllée conversion price.
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The notes have been discounted for the relativesédiie of the warrants, relative fair 5 value led stock, and beneficial conversion feature.
As of September 30, 2004, the stock has not baeedsto the investors. The proceeds from the r@tes been reduced by the relative fair
value of the common stock. All discount will be atimed over the life of the note. A conversion prif $3 per share and conversion date of
November 30, 2005 was used to calculate the digsoArsummary of the notes is as follo\

Notes Payable

Gross proceeds from notes $ 1 ,610,000

Less: Stock payable to shareholders (288,366)
Net proceeds from notes 1 ,321,634

Less: Relative value of warrants (961,178)

Less: Beneficial conversion feature (360,456)
Add: Amortization of discounts 13,813
Value of note on September 30, 2004 $ 13,813

NOTE 5 - EQUITY

In August 2004, 30,000 shares of common stock vesteed to a director per the terms of their dineaggreement. The stock was valued at
$.40 per share for a total of $12,000.

In August 2004, 10,000 shares of common stock vesteed to a consulting firm per the terms of tieeinsulting agreement. The stock was
valued at $.40 per share for a total of $4,000.

NOTE 6 - BOARD OF DIRECTORS AGREEMENTS

In August of 2004, Pharma signed an agreementamtimdividual to be a Board of Director's membédre Bigreement resulted in the
authorization of an option to purchase 80,000 shafeommon stock and a salary of $15,000 per yiéa.exercise price shall be equal to the
weighted average gross offering price of the comstook or common stock equivalents issued in th&tizdrinancing resulting in gross
proceeds raised of at least $10 million in one orerseries of transactions by the Company. Theceseeprice may not be below $5 per sh
The options expire on August 20, 2009.

NOTE 7 - SUBSEQUENT EVENTS

On October 7, 2004 Pharma entered into an agreemeawtjuire all of the outstanding stock of Opekarfaceuticals, Inc. ("Opexa"). The
agreement was closed on November 5, 2004. 2,508)/¢#@s of Pharma's common stock will be issu€ptexa's shareholders for all the
outstanding stock of Opexa. The acquisition wasaeted for under the purchase method, where ®ipexa’s assets are restated to their fair
market value on the acquisition date, which appnated book value. The 2,500,000 shares of Pharmawadued at $23,750,000 or $9.50
per share, which represents their current value.



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS

FORWARD-LOOKING STATEMENTS

Some of the statements contained in this repocudsfuture expectations, contain projections siilte of operations or financial condition,
or state other "forward-looking" information. Thesds "believe," "intend," "plan," "expect,” "anficte," "estimate," "project," "goal" and
similar expressions identify such statement wasanallese statements are subject to known and unkrislts, uncertainties, and other
factors that could cause the actual results tediffaterially from those contemplated by the stat#ms The forward-looking information is
based on various factors and is derived using nousesissumptions. Factors that might cause or boiério such a discrepancy include, but
are not limited to the risks discussed in our oBEC filings. The Company does not promise to upétatvard-looking information to reflect
actual results or changes in assumptions or o#twéorfs that could affect those statements. Futeerts and actual results could differ
materially from those expressed in, contemplatebynderlying such forward-looking statements.

The following discussion and analysis of the Conymfinancial condition as of September 30, 2064, Gompany's results of operations and
cash flows should be read in conjunction with tleen@any's unaudited financial statements and nb&geto included elsewhere in this report
and the audited financial statements and the rlb&gsto included in the Company's Form 8-K filedJone 4, 2004.

GENERAL

We have recently entered the biotechnology induspgcifically the research and development oftgalutipotent stem cells derived from
adult human peripheral blood. Initially, our busiaestrategy will be focused on raising capitalrithen to (i) open and operate a blood cell
bank, (ii) open and operate a research and developfacility, and (iii) collaborate with variousitt parties including, but not limited to,
sublicenses, licenses and patents related to oésaad development of cellular therapies usingtaalutipotent stem cells and complemen
therapies. We believe that further research andldpment of adult pluripotent stem cells from adwitman peripheral blood could improve
many conditions and diseases affecting humansg@airis to produce or create, either through oun cegsearch and development or in
collaboration with third parties, acceptable pra@sjcto be sold to end line users.

RECENT REORGANIZATION AND ACQUISITION

In June 2004, Pharma was acquired by Sportan Uhitkdstries, Inc. ("Sportan™) in a transaction asted for as a reverse acquisition.
Pharma's shareholders were issued 6,386,439 Spbréaes in exchange for all of the outstanding comehares of Pharma. Immediately
following this transaction, Sportan had 7,383,888rss outstanding, and the former owners of Phaeitth86% of the combined entity.
Accordingly, the financial statements of Pharmaehlagcome the financial statements of the Compasy fesult of the reorganization,
$148,035 of Sportan debt was assumed by Pharmaaatdh capital of Pharma was reduced by $197,688.equity of Sportan survived the
reorganization. Following the June 2004 acquisitb®harma by Sportan, Pharma became our subsilhjts name was changed to
AlMagnus Corp. and Sportan's name was changedrtoustent corporate name. We filed a Form 8-K omeJd, 2007 that contains a detailed
discussion of the reverse reorganization. Uporcthging of the reorganization, the Company charntgefiscal year to Dec. 31, beginning
with the quarter ended June 30, 2004.

On November 8, 2004, Pharma acquired Opexa Phautieeals, Inc., a Delaware corporation ("Opexa"ptigh an all-stock transaction
whereby Opexa shareholders received 2.5 milliomeshaf Pharma in exchange for all of the capi@tisiof Opexa. Through an agreement
and plan of reorganization, Pharma's wholly owndskgliary, merged with and into Opexa (the "Mer@jdftom an accounting standpoint,
the acquisition was accounted for under the puehasthod and Opexa became the wholly owned subgidid®harma. On November 12,
2004, we filed a Current Report on Form 8-K disitlg€pexa'’s financial statements and pro formanfired information.

CRITICAL ACCOUNTING POLICIES

In December 2001, the SEC requested that compdisiesss their most "critical accounting policies'the Management's Discussion and
Analysis section of their reports. The SEC indiddteat a "critical accounting policy" is one thafiinportant to the portrayal of a company's
financial condition and operating results and resgimanagement's most difficult, subjective or cempidgments, often as a result of the
need to make estimates about the effects of mattatsre inherently uncertain.

We have identified the policies below as criti@abtir business operations and the understandingraiesults of operations. The impact and
any associated risks related to these policiesuomasiness operations are discussed throughauseiction where such policies affect our
reported and expected financial results.



CASH EQUIVALENTS. Highly liquid investments with iginal maturities of three months or less are adersid cash equivalents. There
were no cash equivalents as of September 30, 2004.

LONG-LIVED ASSETS. Property and equipment are state the basis of historical cost less accumuldagteciation. Depreciation is
provided using the straight-line method over th@rested useful lives of the assets. Major renewaats improvements are capitalized, while
minor replacements, maintenance and repairs argeth#o current operations. Impairment lossesercerded on long-lived assets used in
operations when indicators of impairment are preaad the undiscounted cash flows estimated tcebergted by those assets are less than
the assets' carrying amount.

INCOME TAXES. Income tax expense is based on regogarnings before income taxes. Deferred incowesteeflect the impact of
temporary differences between assets and liakiligeognized for financial reporting purposes armthsamounts recognized for tax purposes,
and are measured by applying enacted tax ratdfeict & years in which the differences are expedtereverse.

BASIC AND DILUTED LOSS PER SHARE. Basic and dilutkxs per share equals net loss divided by weigitedage shares outstanding
during the period. Diluted loss per share incluthesimpact of common stock equivalents using thasury stock method when the effect is
dilutive. There are no common stock equivalentsfé®eptember 30, 2004 that are dilutive.

USE OF ESTIMATES IN FINANCIAL STATEMENT PREPARATIONThe preparation of financial statements in camioy with
accounting principles generally accepted in thetdthStates of America requires management to netkmates and assumptions that affect
the reported amounts of assets and liabilitiesdibelosure of contingent assets and liabilitiethatdate of the financial statements, and the
reported amounts of revenues and expenses duengplorting period. Actual results could differrfrehose estimates.

STOCK OPTIONS AND WARRANTS. Pharma accounts forfwash stock-based compensation issued to non-eegsag accordance with
the provisions of 28 SFAS No. 123 and EITF No. 86Accounting for Equity Investments That Are Isstie NonEmployees for Acquiring
or in Conjunction with Selling Goods or Servicesn@non stock issued to non-employees and consuihtsed upon the value of the
services received or the quoted market price, veviehvalue is more readily determinable. We accéamdtock options and warrants issued
to employees under the intrinsic value method. Wiitie method, We recognize no compensation expiemnstock options or warrants
granted when the number of underlying shares isvknand the exercise price of the option or wariggreater than or equal to the fair
market value of the stock on the date of grant.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS. We dotmxpect the adoption of recently issued accourgitogouncements
to have a significant impact on their financial itios, results of operations or cash flow.

RESULTS OF OPERATIONS

NINE MONTHS ENDED SEPTEMBER 30, 2004 COMPARED WITH INCEPTION TO SEPTEMBER 30,
2003

For purposes of this MD&A, we are comparing oureaimonths ended September 30, 2004 with the finbnft@m inception to September
30, 2003 ("Inception™).

NET SALES. We recorded no sales for the nine moetited September 30, 2004 which resulted in nogghftom Inception to Septemk
30, 2003.

GENERAL AND ADMINISTRATIVE EXPENSES. Our general dmdministrative expenses increased during themimeths ended
September 30, 2004, to $1,685,714 as comparedlt@%3 from Inception to September 30, 2003. Theeimee in general and administrative
expenses is due primarily to the start-up of openatwhich included the hiring of new personneluding employees and directors and a
scientific advisory board member. These individirege agreements with the Company which providedtary payments. The increase in
operations is also attributable to occupancy exgefr temporary corporate offices and professifees incurred from legal, accounting,
consulting services to secure and expand our l&patent claims. Such anticipated future expensgsinclude research and development,
professional and consulting fees, and expensesiassd with manufacturing facilities.

INTEREST EXPENSE. Interest expense increased t8,966 for the nine months ended September 30, 2@0dpared to $18,899 from
Inception to September 30, 2003. The increasdnsapily related to the payment of interest to catibée notes held by former
PharmaFrontiers' investors who converted theirsiptir to the June Reorganization.

NET LOSS. The Company had net loss for the ninethmended September 30, 2004, of $1,851,323, o81¥Per share (basic and dilute
compared with a net loss of $59,992, or ($0.01)spere (basic and diluted), from Inception to
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September 30, 2003. The primary reason for thee@ss in net loss was the startup of operationshwhaduded the hiring of new personnel
including employees and directors and a scierdificisory board member. These individuals have ageeés with the Company which
provide for salary payments. The increase in oeratis also attributable to occupancy expensetgefaporary corporate offices and
professional fees incurred from legal, accountarg] consulting services to secure and expand aemde patent claims.

THREE MONTHS ENDED SEPTEMBER 30, 2004 COMPARED WITH THREE MONTHS ENDED SEPTEMBER
30, 2003

NET SALES. We recorded no sales for the quarteedr®@eptember 30, 2004 which resulted in no chamoge the quarter ended Septem
30, 2003.

GENERAL AND ADMINISTRATIVE EXPENSES. Our general drmdministrative expenses increased during the@uanded September
30, 2004, to $612,145 as compared to $26,687 freanter ended September 30, 2003. The increasenargeand administrative expenses is
due primarily to the hiring of new personnel indhglemployees and directors and a scientific adyisoard member. These individuals h
agreements with the Company which provide for ggbayments. The increase in operations is alsibat#ble to occupancy expenses for
temporary corporate offices and professional feearred from legal, accounting, and consulting iseis/to secure and expand our license
patent claims. Such anticipated future expensesintiyde research and development, professionatansulting fees, and expenses
associated with manufacturing facilities. Such@péted future expenses may include research arelaenent, professional and consulting
fees, and expenses associated with manufacturingiées.

INTEREST EXPENSE. Interest expense increased t4$2Cfor the quarter ended September 30, 2004, amdpo $15,414 from the three
months ended September 30, 2003. The increasgriarfy related to the payment of interest to catiiée notes held by former
PharmaFrontiers' investors who converted theirspter to the June reorganization.

NET LOSS. The Company had net loss for the quarided September 30, 2004, of $628,250 or $(0.08h@e (basic and dilutec
compared with a net loss of $42,101 or $(0.001)spere (basic and diluted), for the three monthiedrSeptember 30, 2003. The primary
reason for the increase in net loss was the staftaperations which included the hiring of newsgmemel including employees and directors
and a scientific advisory board member. These iddals have agreements with the Company which geofor salary payments. The
increase in operations is also attributable to paogy expenses for temporary corporate officespaofissional fees incurred from legal,
accounting, and consulting services to secure apdra our license patent claims.

LIQUIDITY AND CAPITAL RESOURCES

CHANGES IN CASH FLOW. Cash used by operations lier nine-month period increased from ($26,093) floception to September 30,
2003 to ($689,485) for the nine months ended Sdpted0, 2004 because of an increase in operatiwhstack issued for services. Cash
provided from investing activities was $675 durlngeption to September 30, 2003, as compared towsed in investing activities of
($122,940) for the nine months ending Septembe2B04. The decrease is primarily due to the puelodsffice equipment.

Cash provided from financing activities was $50,8@® Inception to September 30, 2003, as comptredsh provided by financing
activities for the nine months ended SeptembeRB04 of $1,852,000. The increase is a result optbeeeds from debt.

LIQUIDITY. Historically, the Company has financed bperations from the sale of its debt and eéturities (including the issuance of its
securities in exchange for goods and servicesS€ptember 30, 2004 the Company completed a pgatement of a principal amount of
$1,610,000 of 15% exchangeable convertible Subatdihnotes ("Notes"). The Company netted $1,54% M@0 deducting broker
commissions. The Notes are mandatorily exchangdabbkecurities at the earlier of an Equity Finaugc{as defined below) or upon maturity
on November 30, 2005. The Notes and accrued irttaresonvertible at a purchase price equal tavifighted average gross offering price
the Company common stock or common stock equivaisrued in an Equity Financing. If no such Eqéityancing occurs, the Notes and
accrued interest are convertible at $3,00 per sharéquity Financing is defined as a Company raisat least $10,000,000 in one or a se
of transactions of common stock or common stockvadgnt securities prior to the maturity of the Bet

As additional consideration for the purchase ofddpthe Company issued to investors an aggregdi®lo®00 shares of Company common
stock and, upon the earlier of an Equity Finan@ngaturity of the Notes, each investor will re@#& one-year warrant.

The number of shares of common stock underlyinguwigant each investor will be issued will be detimed by dividing the aggregate
principal amount of the Notes by the exercise pritee exercise price will be equal to 50% of théghted average gross offering price of
Company equity issued in an Equity Financing othéfre is no Equity Financing, $3.00.
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As of September 30, 2004, the Company had workapital of $383,689, and cash of $1,039,643. The fiamy's current burn rate is
$400,000 per month. This burn rate is expecteddrerse in the coming months as the operatiorteea€ompany ramp up. The Company
believes that it has sufficient cash to fund ougragions through December 2004 and will need aitiaddl 9 $8,000,000 to fund operations
through June 30, 2005. We continue to attemptite naroceeds from the sale of Notes, although tb@nebe no assurance that we will be
successful in raising additional proceeds to camtito fund our operations. This money will be ukedesearch and development and for
general and administrative expenses.

ITEM 3. EVALUATION OF DISCLOSURE CONTROLS AND PROCE DURES
(A) EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURE

Management is responsible for establishing and taiaimg adequate internal control over financigaring for the Company. Our principal
executive officer and principal financial officexfter evaluating the effectiveness of the Compadiigslosure controls and procedures (as
defined in the Securities Exchange Act of 1934 {axge Act) Rules 13a-15(e) and 15d-15(e)) as ofeB@per 30, 2004, have concluded that
our disclosure controls and procedures are effedtiyproviding reasonable assurance that informagguired to be disclosed by the
Company in the reports that it files or submitsemtthe Exchange Act is recorded, processed, sumethand reported within the time peri
specified in the Commission's rules and forms.

(B) CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPATING.

The management of the Company, with the partiaypatif the principal executive officer and princifiaancial officer, has concluded there
were no significant changes in the Company's imlerantrols over financial reporting that occurdeding our last fiscal quarter that has
materially affected, or is reasonably likely to evally affect, our internal control over financialporting.
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PART Il
OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

None.

ITEM 2. CHANGE IN SECURITIES

RECENT SALES OF UNREGISTERED SECURITIES

Set forth below is certain information concernifigssuances of securities by the Company durirgfigcal quarter ended September 30,
2004 that were not registered under the Secudiigs

In October 2004, the Company issued 161,000 sludiiess Common Stock to seventeen accredited investoconnection with a convertible
debt private placement

In August 2004, the Company issued to a directeraption to purchase 80,000 shares of Common Siioitle exercise price of $10.00 per
share, subject to reduction of not less than $pedGhare, depending upon the price of subsequgrityg-inancings.

In August 2004, the Company issued to an employegption to purchase 370,000 shares of Common $ipek the signing of his
Employment Agreement of which 10,000 shares vastatediately upon signing, and 10,000 vests eachtimitvereafter. The exercise price
is $10.00 per share, subject to reduction of rext than $5.00 per share, depending upon the dreagbsequent Equity Financings.

In August 2004, the Company issued to a scierdificisory board member one option to purchase 10G8ares of Common Stock subject
which vests upon the successful transfer of teagyofrom the University of Chicago to the Companhyh& exercise price equal to the
offering price of the Common Stock in an Equity d&hging.

In August 2004, the Company authorized the issuah8@,000 shares of its Common Stock to a direict@xchange for services rendered,
which shares will be issued in December 2004.

In August 2004, the Company authorized the issuahd®,000 shares of its Common Stock to SandensiMBbarris in as required under the
terms of the "Financing and Strategic Advisory Agnent" dated June 12, 2004, which shares will figeid in December 2004.

The above transactions were completed pursuaredtidd 4(2) of the Securities Act and did not insehny public offering and were sold to
a limited group of persons. Each recipient eitleeeived adequate information about the Companydraecess, through employment or ¢
relationships, to such information, and the Compdetgrmined that each recipient had such knowledgeexperience in financial and
business matters that they were able to evaluatm#rits and risks of an investment in the Company.

All sales of the Company's securities were madeffigers of the Company who received no commissipaother remuneration for the
solicitation of any person in connection with tlespective sales of securities described aboveré&digients of securities represented their
intention to acquire the securities for investmamy and not with a view to or for sale in connentivith any distribution thereof and
appropriate legends were affixed to the sharefwatits and other instruments issued in such trioses.

ITEM 3 DEFAULT UPON SENIOR SECURITIES.
None.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

Effective June 15, 2004, the Company's board efctlirs and the shareholders holding in excess%f &athe voting power of our common
stock approved the following actions pursuant terigen consent:

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 "1BBarkhardt Road, Tomball, TX 77377";
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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 articfaaanrporation 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 amendment and restatement to the Companyckeartf incorporation was filed and became effectiith the Texas Secretary of State
July 20, 2004. The June 2004 Compensatory Stoclo®ptan became effective on July 20, 2004, andwleenominees became directors on
July 20, 2004.

ITEM 5. OTHER INFORMATION.
None.
ITEM 6. EXHIBITS

Exhibit 2.1 Merger Agreement (1) Exhibit 3.1 Artsl of Incorporation and By-laws (2) Exhibit 10.Tdaitor's Agreement for David
McWilliams (3) Exhibit 10.2 Director's Agreement fBrian Rodriguez (3) Exhibit 10.3 Scientific Adeiy Board Agreement for Yong Zhao
(3) Exhibit 10.4 Employment Agreement for David MitNems (3) Exhibit 31.1 Chief Executive Officer @#ication Pursuant to Section
13a-14 of the Securities Exchange Act (3) Exhiti3Chief Financial Officer Certification Pursuaot

Section 13a-14 of the Securities Exchange Act @jiliit 32.1 Certification Pursuant to 18 U.S.C. 8at 1350, as Adopted Pursuant to
Section 906 of the Sarbanes- Oxley Act of 2002 (3)

Exhibit 32.2 Certification Pursuant to 18 U.S.Cctmn 1350, as Adopted Pursuant to Section 906@BSarbanes- Oxley Act of 2002 (3)

(1) Filed Previously on Form 8-K filed on October2®04.
(2) Filed Previously as Exhibit A to the compargéinitive information statement filed on SchedisC on June 29, 2004.
(3) Filed herewith.
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SIGNATURES

In accordance with Section 13 or 15(d) of the ExgjeaAct, the registrant has caused this reporétsigned on its behalf by the undersigned,
thereunto duly authorized.

PHARMAFRONTIERS CORPORATION, INC.

Dat e: Novenber 15, 2004

By: [/s/ David B. McWIIians

David B. MW IIlians, CEO

By: /s/ WIIliam Rouse

W1 1liam Rouse, CFO
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EXHIBIT 10.1
DIRECTOR'S AGREEMENT

This Director's Agreement (this "Agreement") is maohd entered into as of the 23rd day of Augu€i42@he "Effective Date"), by and
between David McWilliams (hereinafter referred $"'Birector") and PharmaFrontiers Corp. ("Pharmakers").

WITNESSETH:

WHEREAS, the shareholders of PharmaFrontiers vasHect Director to serve on the Board of Direc{tine "Board") of PharmaFrontiers,
and Director has agreed to serve at the pleasuteahareholders and on the terms and conditielosvband

WHEREAS, PharmaFrontiers' success requires thegtion of its intellectual property, proprietaryanmation and goodwill;
NOW, THEREFORE, the parties hereto, intending tdelgally bound. agree as follow
1. Appointment as Director

PharmaFrontiers shall appoint Director to the BadrBharmaFrontiers at the next meeting of the 8oand, upon such appointment, Dire
agrees that Director will devote the amount of tisléll, and efforts during the term of this Agreemt to the affairs of PharmaFrontiers as
may be reasonably requested and required of Diracit in accordance with the dudes and obligafimp®sed upon directors of corporatic
by applicable law.

2. Compensation

PharmaFrontiers shall compensate Director for Xierses in attending and participating in meetafghe Board. All compensation paid
Director shall be subject to such payroll and witlding deductions as may be required by law ompihlecies of PharmaFrontiers.

3. Confidential and Proprietary Information; Docuntse

3.1 PharmaFrontiers shall provide Director withoimfiation deemed secret and confidential by Pharomdiers. Such secret or confidential
information or know-how of PharmaFrontiers (refdrte collectively as "Confidential Information™) ahinclude, without limitation, the
following: the status and plans for research anegtib@ment; materials, cells, tissues, and othdpbioal samples and specimens; cell ban
methods, apparatus, and services; pending andgqalgratent applications (until published by the Ra@ffice); invention disclosures;
research and technical data and information; metlddreating, preparing, and using stem cellsathdr biological materials; license,
sublicense, and



other information; contributor information; straieg, costs, prices, uses, applications of produatsservices; results of and data from
investigations or experiments; all apparatus, pctajyprocesses, compositions, samples, formulaspater programs, pricing policy,
financial information, and methods of doing bussegmlicy and/or procedure manuals, training amduiing procedures; accounting
procedures; the status and content of PharmaFrentntracts with its contributors, clients, andtomers; PharmaFrontiers' business
philosophy, and servicing methods and techniqukat any time used, developed, or investigated®PhgrmakFrontiers, before or during the
term of this Agreement, which are not generallyilalée to the public or which are maintained asf@Ential by PharmaFronteirs.

3.2 Director recognizes and acknowledges that Biregill have access to certain information of RhaFrontiers that is confidential and
proprietary and constitutes valuable and uniquegny of PharmaFrontiers. Director agrees that@inewill not at any time, either during or
subsequent to the term of this Agreement, disdlosghers, use, copy or permit to be copied, exiteptirsuance of Director's duties on
behalf of PharmaFrontiers, its successors, assignesminees, or as required by the order of attral having jurisdiction or by mandatory
provisions of applicable law, any Confidential Infation or know-how of PharmaFrontiers without gii®r written consent of the Board of
PharmaFrontiers. Director further agrees to maintaconfidence any confidential information ofrthparties received as a result of
Director's relationship with PharmaFrontiers.

3.3 Director further agrees to deliver to Pharmakeos promptly after his resignation, removal aitdre to be nominated or elected as a
member of the Board, all biological materials cep@ndence, memoranda, notes, records, drawingshske plans, customer, client and/or
contributor lists, product compositions, or othecdments and all copies thereof (all of which sreehfter referred to as the "Documents”),
made, composed or received by Director, solelpimtly with others, and which are in Director's pession, custody, or control at such date
and which are related in any manner to the passgmt, or anticipated business of PharmaFrontiers.

3.4 Director further agrees that Director will ndtiring the term of this Agreement, and on behBfttarmaFrontiers accept or agree to
receive from persons not employed by PharmaFrantiery confidential information not belonging tcaRhaFrontiers, unless prior to such
receipt or acceptance a valid agreement has besuiex between PharmaFrontiers and the disclosirty fhat states that PharmaFrontiers
will not be in a confidential relationship with thiésclosing party. Director further agrees thatebior will not use in violation of any
confidentiality obligation binding upon Directoryanonfidential information belonging to Directo€mployer or any former employer, or any
other third parties.

3.5 In the event of a breach or threatened brefahyoof the provisions of Section 4, or an brebgtbirector of his fiduciary obligation to
PharmaFrontiers and its shareholders, PharmaFrsstiall be entitled to an injunction ordering teurn of such Documents and any and all
copies thereof and restraining Director from usinglisclosing, for Director's benefit or the behefiothers, in whole or in part, any
Confidential Information, including but not limited the Confidential Information which such Docurtsecontain, constitute, or embody.
Director further agrees that any breach or thremtdareach of any of the



provisions of Section 4 would cause irreparablarinjo PharmaFrontiers for which it would have Weguate remedy at law. Nothing herein
shall be construed as prohibiting PharmaFrontiems foursuing any other remedies available to iafoy such breach or threatened breach,
including the recovery of damages.

4. Noncompetition/No-Hire Agreement

4.1 Director agrees that, from the Effective Datélla period of one (l) year following the dateto$ resignation removal or failure to be
nominated or elected as a member of the Board,'ftbacompetition Period"), Director will not dirdgtor indirectly, either as an employee,
employer, consultant, agent, principal, partnerpomate officer, director, or in any other indivalwr representative capacity, engage or
participate in any "Competitive Business" anywharthe United States of America, Canada or the gema Union (the "Noncompetition
Territory"). As used herein, a "Competitive Busisieis defined as any business, including thoseingldo stern cells or cell banking, which
provides the same or substantially the same predsetvices or licenses to intellectual propeigits, in whole or in part, as are provided by
PharmaFrontiers during the term of this Agreement.

4.2 Director further agrees that during the Nonceiitipn Period and within the Noncompetition Tearit Director will not, directly or
indirectly, either as an employee, employer, caastil agent, principal, partner, corporate offickrector, or in any other individual or
representative capacity, call on, solicit, recraitattempt to call on, solicit, or recruit, orattpt to hire any of the employees of
PharmaFrontiers, regardless of whether for thefitesfehe Director or for any other person, firor, corporation.

4.3 Director shall not during the NoncompetitionmiBa and within the Noncompetition Territory, eithdirectly or indirectly (i) make known
to any Competitive Business the names and addre$sey of PharmaFrontiers' customers or contacég other information pertaining to
such persons or businesses or (ii) call on, spticitake away, or attempt to call on, solicit@ke away any of the customers of
PharmaFrontiers with whom Director became acqudidteing Director's service as a member of Pharoratars’' Board, regardless of
whether for the benefit of the Director or for asther person, firm or corporation.

4.4 Director agrees that this Section is anciltarshis Agreement, and Director acknowledges thatcbnsideration given by PharmaFrontiers
for this Agreement includes PharmaFrontiers' agesgrto provide to the Director access to the Cemfithl Information. Further, the
existence of any claim or cause of action of Dweeigainst PharmaFrontiers or any officer, direadoemployee of PharmaFrontiers, whe
predicated on this Agreement or otherwise, shdlcoastitute a



defense to the enforcement by PharmaFrontiersrefcRir's covenants contained in this Agreemenradufition, this Agreement shall continue
to be binding upon Director in accordance withtétsns, notwithstanding the termination of this Agreent.

4.5 Director agrees that Director's breach or Viotg or threat thereof, of this covenant not tmpete shall entitle PharmaFrontiers, as a
matter of right, to an injunction without the negigs of posting bond, issued by any court of corapgjurisdiction, restraining any further or
continued breach or violation of this covenant.stight to an injunction shall be cumulative andhddition to, and not in lieu of, any other
remedies to which PharmaFrontiers may show itssify entitled. Further, during any period in whidhrector is in breach of this covenant
not to compete, the time period of this covenaatldie extended for an amount of time that Direitan breach.

5. Inventions and Other Intellectual Property

5.1 Director agrees to hold in complete trust far benefit of PharmaFrontiers, and to disclosefaito PharmaFrontiers in writing, and
hereby assigns, and binds Director's heirs, exexuoministrators, and all legal representativesssign, to PharmaFrontiers any and all
inventions, discoveries, ideas, concepts, improvesyeopyrightable works, biological materials, aider developments (all of the above are
collectively referred to as the "Developments") aaimed, made, discovered or developed by him,saolejointly with others, during the term
of this Agreement, whether during or outside ofalsuet-king hours and whether on PharmaFrontieeshgses or not, which relate in any
manner to the past, present or anticipated busofd@sarmaFrontiers. The parties agree that, #€@ar is an inventor as determined by U.S.
patent law for any invention, Director shall be rahas an inventor in connection with any patentiegon therefore. Any and all such
Developments shall be the sole and exclusive ptppéiPharmaFrontiers, whether patentable, copyaigle, or neither, and Director agrees
that Director will assist and fully cooperate ireeyway, at PharmaFrontiers' expense, in secumirgitaining, and enforcing, for the benefit
of PharmaFrontiers or its designee, patents, cgbigior other types of proprietary or intellectpedperty protection for such Developments
in any and all countries. Director acknowledges agieees that any and all such Developments cortieiveated, or authored by him is a
"work made for hire," as defined by the federalyraght laws, and therefore all copyrights in angtwh works are and will be owned by
PharmaFrontiers. To the extent that Director agtlaory copyrightable work in any medium during tert of this Agreement which relates
pertains in any way to PharmaFrontiers or any efdperations or activities of either and which veaseld not a work made for hire. Director
hereby assigns all right.



title, and interest, including but not limited th rights of copyright, in and to such works to RhaFrontiers. Within six months following the
termination of this Agreement, and without limititige generality of the foregoing, any Developmdrthe Director relating to any
PharmaFrontiers subject matter on which Directork&d or was informed during the term of this Agreanshall be conclusively presumed
to have been conceived and made prior to the tatiom of this Agreement (unless the Director chearoves that such Development was
conceived and made following the termination of thgreement), and shall accordingly belong, anddsigned to PharmaFrontiers and shall
be subject to this Agreement.

5.2 Without limiting the foregoing, Director agressthe request of PharmaFrontiers (but withouttamiéhl compensation from
PharmaFrontiers during Director's employment byrRla&rontiers) to execute any and all papers anfdperall lawful acts which
PharmaFrontiers deems necessary for the preparéling, prosecution, and maintenance of applmagi for United States and foreign letters
patent or for United States and foreign copyrigbisthe Developments, and to execute such instrisasnare necessary or convenient to
assign to PharmakFrontiers, its successors, assigraminees, all of the Director's right, title dainterest in the Developments and the like, so
as to establish, maintain or perfect, in Pharmattem) its successors, assigns or nominees, tive eight, title, and interest to the
Developments, and also to execute any instrumerusssary or which PharmaFrontiers may deem desiitatbnnection with any
continuation, renewal or reissue thereof, or indbveduct of any proceedings or litigation in regtrereto.

5.3 All expenses incurred by the Director by reasbiine performance of any of the obligations settfin this Section on Inventions shall be
borne by PharmaFrontiers. Should the Director's@sge be requested by PharmaFrontiers afternation of this Agreement,
PharmaFrontiers would compensate the Directoreasonable rate.

6. Conflicts of Interest

6.1 In keeping with Director's fiduciary dutiesRbarmaFrontiers, Director agrees that Directorl stwd] directly or indirectly, become
involved in any conflict of interest, or upon disewoy thereof, allow such a conflict to continue. fidaver, Director agrees that Director shall
promptly disclose to the Board of PharmaFrontiengs facts which might involve any reasonable posigitdf a conflict of interest as
PharmaFrontiers is currently and in the future mured and practicing business. Director shall t@mthe highest standards of conduct, and
shall not do anything likely to injure the reputetior goodwill of PharmaFrontiers, or embarrasstberwise generate adverse publicity for or
bring unwanted attention to PharmaFrontiers.

6.2 It is agreed that any direct or indirect ingtii@, connection with, or benefit from any outsatgivities, particularly commercial activities,
which interest might in any way adversely affecaiPhaFrontiers or any of its subsidiaries or affd& involves a possible conflict of interest.
Circumstances in which a conflict of interest oa pgart of Director would or might arise, and whattould be reported immediately by
Director to an officer of PharmaFrontiers, includéthout limitation, the following: (a) ownershig a material interest in, acting in any
capacity for, or accepting directly or indirectlyyapayments, services or loans from a suppliertractor,



subcontractor, customer or other entity with whHittarmaFrontiers does business; (b) misuse of irgtyom or facilities to which Director has
access in a manner which will be detrimental torPlag&rontiers' interest;

(c) disclosure or other misuse of information of &nd obtained through the Director's connectiagthwharmaFrontiers; (d) acquiring or
trading in, directly or indirectly, other propesdier interests connected with the design, manufactumarketing of products designed.
manufactured or marketed by PharmaFrontiers; @agpropriation to the Director or the diversiortoers, directly or indirectly, of any
opportunity in which it is known or could reasonabk anticipated that PharmaFrontiers would beasted; and (f) the ownership, directly
indirectly, of a material interest in an enterpiiis€ompetition with PharmaFrontiers or its deakand distributors or acting as a director,
officer, partner, consultant, Director or agentin§ enterprise which is in competition with Pharmeetffiers or its dealers or distributors.

7. Prior Discoveries

Director has no unpatented inventions and disceseriade or conceived by Director prior to the EffecDate that relate to stem cell
isolation, identification and/or expansion and/ell banking.

8. Remedies

Director and PharmaFrontiers agree that, becausagkes at law for any breach or nonperformanceisfAreement by Director, while
recoverable, are and will be inadequate, this Agereg may be enforced in equity by specific perfaro®g injunction, accounting or
otherwise.

9. Miscellaneous

9.1 This Agreement is made and entered into aseoEffective Date and the rights and obligationthefparties hereto shall be binding upon
the heirs and legal representatives of the Diremtokrthe successors and assigns of PharmaFrofigssAgreement may be assigned by
PharmaFronteirs (including assignment by operatfdaw to any successor to the business of Pharomé€irs by merger, consolidation or
other business combination) without the consemid#ctor but is personal to the Director and ndtsg duties, and obligations of Director
hereunder may be assigned without the consentari®iFrontiers or its assigns, which may be graotetdithheld in its sole discretion.

9.2 No waiver or non-action with respect to anyalsteby the other party of any provision of this égment, nor the waiver or naation witt
respect to any breach of the provisions of sinalgreements with other Directors shall be consttadx a waiver of any succeeding breac
such provision, or as a waiver of the provisioelits

9.3 Should any portions hereof be held to be idvatiwholly or partially unenforceable, such hotgishall not invalidate or void the
remainder of this Agreement. The portions heldedrtyalid or unenforceable shall be revised andiced in scope so as to be valid and



enforceable, or, if such is not possible, then quations shall be deemed to have been wholly eecluwith the same force and effect as it if
had never been included herein.

9.4 Director's obligations under this AgreemenkarmaFrontiers shall survive Director's resigmatiemoval or failure to be nominated or
elected as a member of the Board of PharmaFronteirs

9.5 This Agreement supersedes, replaces and mangeand all prior and contemporaneous understaadiegresentations, agreements and
discussions relating to the same or similar subjeatter as that of this Agreement between Direghol PharmaFronteirs and constitutes the
sole and entire agreement between the DirectoPaadmaFrontiers with respect to the subject maftéris Agreement.

9.6 The laws of the State of Texas, excluding amflicts of law rule or principle that might otheise refer to the substantive law of another
jurisdiction, will govern the interpretation, vailig and effect of this Agreement without regardhe place of execution or the place
performance thereof, and PharmaFronteirs and Diregiree that the state and federal courts in slaointy, Texas, shall have personal
jurisdiction and venue over PharmaFrontiers aneédar to hear all disputes arising under this Agret. This Agreement is to be at le
partially performed in Harris County, Texas.

9.7 All notices and other communications requiregaermitted hereunder or necessary or conveniecoimection herewith shall be in writi
and shall be deemed to have given when maileddigtered mail or certified mail, return receiptuegted, as follows:

If to PharmaFronteirs, to:

Mr. Warren C. Lau PharmaFrontiers Corporation 1820Bhardt
Road Tomball, Texas 77377

If to Director, to:
David McWilliams

or to such other addresses as either party magrdesi by notice to the other party hereto in thameaspecified in this section.



9.8 This Agreement may not be changed or terminattaity, and no change, termination or waiver @ thgreement or of any of the
provisions herein contained shall be binding unfeadle in writing and signed by both parties, anthencase of PharmaFrontiers, by an
authorized officer of PharmaFrontiers. Any changetanges, from time to time, in Director's comiom shall not be deemed to be, a
change, termination or waiver of this Agreementfoany of the provisions herein contained.

IN WITNESS WHEREOF, the undersigned have herebgedthis Agreement to be effective as of the degeviritten above.
PharmaFronteirs Corp., a Texas Corporation

By: /s/ Warren Lau

Warren Lau, President

By: /s/David McWIIians

David MW Iians



DIRECTOR'S AGREEMENT

This Director's Agreement (this "Agreement") is mahd entered into as of the 23rd day of Augu€i42@he "Effective Date"), by and
between Brian Rodriquez (hereinafter referred ttDasector") and PharmaFrontiers Corp. ("Pharmaiers").

WITNESSETH:

WHEREAS, the shareholders of PharmaFrontiers wiskect Director to serve on the Board of Direc{tine "Board") of PharmaFrontiers,
and Director has agreed to serve at the pleasutreahareholders and on the terms and conditielosvb and

WHEREAS, PharmaFrontiers' success requires thegtioh of its intellectual property, proprietarfarmation and goodwill;
NOW, THEREFORE, the parties hereto, intending tdelgally bound. agree as follown
1. Appointment as Director

PharmaFrontiers shall appoint Director to the BadrBharmaFrontiers at the next meeting of the 8oand, upon such appointment, Dire
agrees that Director will devote the amount of tisléll, and efforts during the term of this Agreemt to the affairs of PharmaFrontiers as
may be reasonably requested and required of Direcit in accordance with the dudes and obligaiimp®sed upon directors of corporatic
by applicable law.

2. Compensation

As compensation for serving as a member of theoPharmaFrontiers, PharmaFrontiers agrees upoaxecution and delivery of this
Agreement to PharmaFrontiers, to issue to Diremtooption for 80,000 shares of the common stodkharmaFrontiers. The Option Exercise
Price per share: shall initially be $10.00, anducedi to equal the weighted average gross offeriicg pf shares of Common Stock issued in
equity financings by the Company on or after Audiys2004 resulting in gross proceeds raised byCtmpany of at least $5 million in one or
more series of transactions of Common Stock or Com8tock equivalents if such weighted average ioi§eprice is less than $10.00;
however, in no event shall the exercise price befdhan $5.00. The Expiration date for vestinggAst 20, 2009. The Expiration date for
exercising vested Options: August 20, 2009. In taatdi PharmaFrontiers will pay Director the sun$at,000 annually paid semmenthly for
each year the Director serves as a Director ofRaBrontiers, which shall compensate Director ferehipenses in attending and participating
in meetings of the Board. All compensation paidePior shall be subject to such payroll and withmgjdieductions as may be required by
law or the policies of PharmaFrontiers.



3. Confidential and Proprietary Information; Docuntse

3.1 PharmaFrontiers shall provide Director witloimfiation deemed secret and confidential by Pharomdiers. Such secret or confidential
information or know-how of PharmaFrontiers (refdrte collectively as "Confidential Information™) ahinclude, without limitation, the
following: the status and plans for research anetldpment; materials, cells, tissues, and othdpbgioal samples and specimens; cell ban
methods, apparatus, and services; pending andgalgratent applications (until published by the Ria@ffice); invention disclosures;
research and technical data and information; metlddreating, preparing, and using stem cellsathdr biological materials; license,
sublicense, and other information; contributor infation; strategies, costs, prices, uses, appicatdf products and services; results of and
data from investigations or experiments; all appergoroducts, processes, compositions, samplesufas, computer programs, pricing
policy, financial information, and methods of doimgsiness; policy and/or procedure manuals, trgiaimd recruiting procedures; accounting
procedures; the status and content of PharmaFrsntentracts with its contributors, clients, andtomers; PharmaFrontiers' business
philosophy, and servicing methods and techniqukat any time used, developed, or investigatetPhgrmaFrontiers, before or during the
term of this Agreement, which are not generallyilalée to the public or which are maintained asf@Ential by PharmaFrontiers.

3.2 Director recognizes and acknowledges that Biregill have access to certain information of RhaFrontiers that is confidential and
proprietary and constitutes valuable and uniquegny of PharmaFrontiers. Director agrees that@inewill not at any time, either during or
subsequent to the term of this Agreement, disdiosghers, use, copy or permit to be copied, exiteptirsuance of Director's duties on
behalf of PharmaFrontiers, its successors, assignesminees, or as required by the order of attral having jurisdiction or by mandatory
provisions of applicable law, any Confidential Infaation or know-how of PharmaFrontiers without gii®r written consent of the Board of
PharmaFrontiers. Director further agrees to maintaconfidence any confidential information ofrthparties received as a result of
Director's relationship with PharmaFrontiers.

3.3 Director further agrees to deliver to Pharmakens promptly after his resignation, removal aiture to be nominated or elected as a
member of the Board, all biological materials cep@ndence, memoranda, notes, records, drawingshske plans, customer, client and/or
contributor lists, product compositions, or othecdments and all copies thereof (all of which a¥eehfter referred to as the "Documents"),
made, composed or received by Director, solelyimtly with others, and which are in Director's pession, custody, or control at such date
and which are related in any manner to the passgmt, or anticipated business of PharmaFrontiers.



3.4 Director further agrees that Director will ndtiring the term of this Agreement, and on behBfttarmaFrontiers accept or agree to
receive from persons not employed by PharmaFrantéery confidential information not belonging tcaRhaFrontiers, unless prior to such
receipt or acceptance a valid agreement has besied between PharmaFrontiers and the disclosirty fhat states that PharmaFrontiers
will not be in a confidential relationship with thiésclosing party. Director further agrees thatebior will not use in violation of any
confidentiality obligation binding upon Directoryanonfidential information belonging to Directo€mployer or any former employer, or any
other third parties.

3.5 In the event of a breach or threatened brefiahyoof the provisions of Section 4, or an brehgDirector of his fiduciary obligation to
PharmaFrontiers and its shareholders, PharmaFrsstiall be entitled to an injunction ordering teturn of such Documents and any and all
copies thereof and restraining Director from usinglisclosing, for Director's benefit or the benhefiothers, in whole or in part, any
Confidential Information, including but not limited the Confidential Information which such Docurtsecontain, constitute, or embody.
Director further agrees that any breach or threstdmmeach of any of the provisions of Section 4 li@ause irreparable injury to
PharmaFrontiers for which it would have no adequaeedy at law. Nothing herein shall be construedrahibiting PharmaFrontiers from
pursuing any other remedies available to it for smgh breach or threatened breach, including tevery of damages.

4. Noncompetition/No-Hire Agreement

4.1 Director agrees that, from the Effective Datéla period of one

() year following the date of his resignation rerabor failure to be nominated or elected as a nembthe Board, (the "Noncompetition
Period"), Director will not directly or indirectlheither as an employee, employer, consultant, ageintipal, partner, corporate officer,
director, or in any other individual or represeiv@tcapacity, engage or participate in any "ContppetBusiness" anywhere in the United
States of America, Canada or the European Unian"{fftoncompetition Territory"). As used herein, aot@petitive Business" is defined as
any business, including those relating to sterfs @elcell banking, which provides the same or sarifally the same products, services or
licenses to intellectual property rights, in whotein part, as are provided by PharmaFrontiersnduttie term of this Agreement.

4.2 Director further agrees that during the Noncetitipn Period and within the Noncompetition Ternit Director will not, directly or
indirectly, either as an employee, employer, caastil agent, principal, partner, corporate offickrector, or in any other individual or
representative capacity, call on, solicit, recraitattempt to call on, solicit, or recruit, orattpt to hire any of the employees of
PharmaFrontiers, regardless of whether for thefitesfehe Director or for any other person, firor, corporation.

4.3 Director shall not during the NoncompetitioniBa and within the Noncompetition Territory, eittdirectly or indirectly (i) make known
to any Competitive Business the names and addre§sey of PharmaFrontiers' customers or contacény other information pertaining to
such persons or



businesses or (ii) call on, solicit, or take awayattempt to call on, solicit or take away anyh# customers of PharmaFrontiers with whom
Director became acquainted during Director's sergie a member of PharmaFrontiers' Board, regardfesether for the benefit of the
Director or for any other person, firm or corpooati

4.4 Director agrees that this Section is anciltarshis Agreement, and Director acknowledges thatcbnsideration given by PharmaFrontiers
for this Agreement includes PharmaFrontiers' agesgrto provide to the Director access to the Cemfithl Information. Further, the
existence of any claim or cause of action of Deeigainst PharmaFrontiers or any officer, direadoemployee of PharmaFrontiers, whe'
predicated on this Agreement or otherwise, shdlcoastitute a defense to the enforcement by PHamondiers of Director's covenants
contained in this Agreement. In addition, this Agrent shall continue to be binding upon Directaadnordance with its terms,
notwithstanding the termination of this Agreement.

4.5 Director agrees that Director's breach or Viotg or threat thereof, of this covenant not tmpete shall entitle PharmaFrontiers, as a
matter of right, to an injunction without the nesigs of posting bond, issued by any court of corapejurisdiction, restraining any further or
continued breach or violation of this covenant.8tight to an injunction shall be cumulative andhddition to, and not in lieu of, any other
remedies to which PharmaFrontiers may show itastfy entitled. Further, during any period in whighrector is in breach of this covenant
not to compete, the time period of this covenaatldie extended for an amount of time that Direitan breach.

5. Inventions and Other Intellectual Property

5.1 Director agrees to hold in complete trust far benefit of PharmaFrontiers, and to disclosefalylto PharmaFrontiers in writing, and
hereby assigns, and binds Director's heirs, exegutdministrators, and all legal representativesssign, to PharmaFrontiers any and alll
inventions, discoveries, ideas, concepts, improvesyeopyrightable works, biological materials, aider developments (all of the above are
collectively referred to as the "Developments") aaimed, made, discovered or developed by him,saolejointly with others, during the term
of this Agreement, whether during or outside ofalsvet-king hours and whether on PharmaFrontieeshgses or not, which relate in any
manner to the past, present or anticipated busofe@sarmaFrontiers. The parties agree that, i€&or is an inventor as determined by U.S.
patent law for any invention, Director shall be rahas an inventor in connection with any patentiegon therefore. Any and all such
Developments shall be the sole and exclusive ptppéiPharmaFrontiers, whether patentable, copyaigle, or neither, and Director agrees
that Director will assist and fully cooperate ireeyway, at PharmaFrontiers' expense, in secumirgitaining, and enforcing, for the benefit
of PharmaFrontiers or its designee, patents, cgbigior other types of proprietary or intellectpedperty protection for such Developments
in any and all countries. Director acknowledges agieees that any and all such Developments cortieiveated, or authored by him is a
"work made for hire," as defined by the federal



copyright laws, and therefore all copyrights in aaduch works are and will be owned by PharmakemitTo the extent that Director auth
any copyrightable work in any medium during thertef this Agreement which relates or pertains ip @ay to PharmaFrontiers or any of
the operations or activities of either and whichsgheld not a work made for hire. Director herabgigns all right. title, and interest,
including but not limited to all rights of copyrighn and to such works to PharmaFrontiers. Wigixnmonths following the termination of
this Agreement, and without limiting the generabfithe foregoing, any Development of the Directlating to any PharmaFrontiers subject
matter on which Director worked or was informedidgrthe term of this Agreement shall be conclusiyekesumed to have been conceived
and made prior to the termination of this Agreen{antess the Director clearly proves that such Dmyeaent was conceived and made
following the termination of this Agreement), artth8 accordingly belong, and be assigned to Pharamdiers and shall be subject to this
Agreement.

5.2 Without limiting the foregoing, Director agreststhe request of PharmaFrontiers (but withouttamtthl compensation from
PharmaFrontiers during Director's employment byrRla&rontiers) to execute any and all papers anfdpeall lawful acts which
PharmaFrontiers deems necessary for the preparéling, prosecution, and maintenance of applimagi for United States and foreign letters
patent or for United States and foreign copyrigbisthe Developments, and to execute such instrisasnare necessary or convenient to
assign to PharmaFrontiers, its successors, assigraminees, all of the Director's right, title dainterest in the Developments and the like, so
as to establish, maintain or perfect, in Pharmattem) its successors, assigns or nominees, tire eight, title, and interest to the
Developments, and also to execute any instrumeusssary or which PharmaFrontiers may deem desiitaddnnection with any
continuation, renewal or reissue thereof, or indbeduct of any proceedings or litigation in regdrereto.

5.3 All expenses incurred by the Director by reagbtine performance of any of the obligations sethf in this Section on Inventions shall be
borne by PharmaFrontiers. Should the Director'stsge be requested by PharmaFrontiers afternation of this Agreement,
PharmaFrontiers would compensate the Directora@asonable rate.

6. Conflicts of Interest

6.1 In keeping with Director's fiduciary dutiesRbarmaFrontiers, Director agrees that Directorl stwd) directly or indirectly, become
involved in any conflict of interest, or upon disewoy thereof, allow such a conflict to continue. fgaver, Director agrees that Director shall
promptly disclose to the Board of PharmaFrontiens facts which might involve any reasonable poigitdf a conflict of interest as
PharmaFrontiers is currently and in the



future configured and practicing business. Direstaall maintain the highest standards of conduntt,shall not do anything likely to injure
the reputation or goodwill of PharmaFrontiers, mbarrass or otherwise generate adverse publiaitgrfbring unwanted attention to
PharmaFrontiers.

6.2 It is agreed that any direct or indirect ingtiia, connection with, or benefit from any outsalivities, particularly commercial activities,
which interest might in any way adversely affecafPhaFrontiers or any of its subsidiaries or afifi& involves a possible conflict of interest.
Circumstances in which a conflict of interest oa pgart of Director would or might arise, and wh#ttould be reported immediately by
Director to an officer of PharmaFrontiers, includéhout limitation, the following: (a) ownershig a material interest in, acting in any
capacity for, or accepting directly or indirectiyyapayments, services or loans from a suppliertractor, subcontractor, customer or other
entity with which PharmaFrontiers does businessiisuse of information or facilities to which Dater has access in a manner which wil
detrimental to PharmaFrontiers' interest; (c) disate or other misuse of information of any kindaiieed through the Director's connection
with PharmaFrontiers; (d) acquiring or tradingdirectly or indirectly, other properties or intetesonnected with the design, manufacture or
marketing of products designed. manufactured oketad by PharmaFrontiers; (e) the appropriaticiiéoDirector or the diversion to others,
directly or indirectly, of any opportunity in whidhis known or could reasonably be anticipated BfzarmaFrontiers would be interested; and
(f) the ownership, directly or indirectly, of a reatl interest in an enterprise in competition wiharmaFrontiers or its dealers and
distributors or acting as a director, officer, part consultant, Director or agent of any enteepwitich is in competition with PharmaFronti

or its dealers or distributors.

7. Prior Discoveries

Director has no unpatented inventions and disceseariade or conceived by Director prior to the EffecDate that relate to stem cell
isolation, identification and/or expansion and/ell banking.

8. Remedies

Director and PharmaFrontiers agree that, becausagtss at law for any breach or nonperformanceisftgreement by Director, while
recoverable, are and will be inadequate, this Agezg may be enforced in equity by specific perfarog injunction, accounting or
otherwise.

9. Miscellaneous

9.1 This Agreement is made and entered into alseoEffective Date and the rights and obligationthefparties hereto shall be binding upon
the heirs and legal representatives of the Diregntorthe successors and assigns of PharmaFrofiessAgreement may be assigned by
PharmaFrontiers (including assignment by operatfdaw to any successor to the business of PharomdiErs by merger, consolidation or
other business combination) without



the consent of Director but is personal to the @aeand no rights, duties, and obligations of Blioe hereunder may be assigned without the
consent of PharmaFrontiers or its assigns, which Ineagranted or withheld in its sole discretion.

9.2 No waiver or non-action with respect to anyalsteby the other party of any provision of this égment, nor the waiver or n@aation witt
respect to any breach of the provisions of sinalgreements with other Directors shall be consttadxe a waiver of any succeeding breac
such provision, or as a waiver of the provisioelits

9.3 Should any portions hereof be held to be idvatiwholly or partially unenforceable, such hotgishall not invalidate or void the
remainder of this Agreement. The portions heldeartvalid or unenforceable shall be revised andeed in scope so as to be valid and
enforceable, or, if such is not possible, then quations shall be deemed to have been wholly eecluwith the same force and effect as it if
had never been included herein.

9.4 Director's obligations under this AgreemerPl@armakFrontiers shall survive Director's resigmatiemoval or failure to be nominated or
elected as a member of the Board of PharmaFrontiers

9.5 This Agreement supersedes, replaces and mangesnd all prior and contemporaneous understasgdirgresentations, agreements and
discussions relating to the same or similar subjeatter as that of this Agreement between Direghol PharmaFrontiers and constitutes the
sole and entire agreement between the DirectoPhadmaFrontiers with respect to the subject maftéris Agreement.

9.6 The laws of the State of Texas, excluding amflicts of law rule or principle that might otheise refer to the substantive law of another
jurisdiction, will govern the interpretation, vailig and effect of this Agreement without regardtie place of execution or the place
performance thereof, and PharmaFrontiers and Diregiree that the state and federal courts in slaminty, Texas, shall have personal
jurisdiction and venue over PharmaFrontiers aneédar to hear all disputes arising under this Agrest. This Agreement is to be at le
partially performed in Harris County, Texas.

9.7 All notices and other communications requiregermitted hereunder or necessary or conveniecfmection herewith shall be in writi
and shall be deemed to have given when maileddigtered mail or certified mail, return receiptuegted, as follows:

If to PharmaFrontiers, to:

Mr. Warren C. Lau
PharmaFrontiers Corporation
18205 Burkhardt Road
Tomball, Texas 77377

If to Director, to:
Brian Rodriquez

or to such other addresses as either party magrdesi by notice to the other party hereto in thameaspecified in this section.



9.8 This Agreement may not be changed or terminattaity, and no change, termination or waiver @ thgreement or of any of the
provisions herein contained shall be binding unfeadle in writing and signed by both parties, anthencase of PharmaFrontiers, by an
authorized officer of PharmaFrontiers. Any changetanges, from time to time, in Director's comiom shall not be deemed to be, a
change, termination or waiver of this Agreementfoany of the provisions herein contained.

IN WITNESS WHEREOF, the undersigned have herebgedthis Agreement to be effective as of the degeviritten above.
PharmaFrontiers Corp., a Texas Corporation

By: /s/ Warren Lau

Warren Lau, President

By: /s/Brian Rodriguez

Bri an Rodri quez



EXHIBIT 10.3

SPORTAN UNITED INDUSTRIES CORPORATION
SCIENTIFIC ADVISORY BOARD
MEMBER AGREEMENT

This Sportan United Industries Scientific Advis@gard Member Agreement (this "Agreement") is mauleé entered into as of the 9th day of
July, 2004, (the "Effective Date"), by and betw&@mng Zhao (hereinafter referred to as "Advisory Memi) and Sportan United Industries
(Sportan) (together with any successor to the lessiof Sportan United Industries by merger, codatitin or other form of business
combination hereinafter referred to collectively'&portan United Industries").

WITNESSETH:

WHEREAS, Sportan United Industries wishes to refainisory Member to serve on the PharmaFrontiersrific Advisory Board (the
"Advisory Board"), and Advisory Member has agreedérve on the terms and conditions below; and

WHEREAS, Sportan' success requires the protecfiits mtellectual property, proprietary informati@and goodwill;
NOW, THEREFORE, the parties hereto, intending tdelgally bound, agree as follown
1. Retention as Advisory Board Member

Sportan agrees to retain Advisory Member as a mepfties Advisory Board for a term of three (3) yedrom the Effective Date. Advisory
Member agrees that Advisory Member will devotedhsount of time, skill, and efforts during the teofrithis Agreement to the affairs of
Sportan as may be reasonably requested and reqdiretlisory Member.

2. Compensation

2.1 Advisor Fee. As compensation for serving aseber of the Advisory Board of Sportan, Sportareagmupon the execution and delivery
of this Agreement to Sportan, to pay to Advisorymveer $5,000 ("Signing Bonus)". Additionally, comneérg one month from the date of
the signing hereof, Advisory Member shall receive@nthly payment of $2,000 durig the term of thgréement ("Monthly Payment"). Up:
the Technology Transfer (as defined in

Section 2.2 below), this Monthly Payment will bereased to $3,000 and the Advisory Member shadlivec$25,000 bonus payment.

2.2 Incentive Bonus. In addition to the paymentdbed in Section 2.1 above, Advisory Member stedkive an option based on the
reproduction, by Sportan or agents thereof, ah@)experimental results described in Zhao eRa08) PNAS 100(5):2426-31; and (ii) the
subject matter described and claimed in U.S. Pdtpplication No. 10/704,100 and its PCT counter@a{/US03/35539 ("Technology
Transfer"). Upon the successful completion of alihetogy Transfer, Advisory Member shall be issud¢lrae-year option to purchase from
Sportan up to 100,000 shares of common stock atchase price equal to the offering price of tHegie equity financing (as defined in the
Financing & Strategic Advisory Agreement by andimstn Sportan and Sanders Morris Harris dated Jan20D4).



2.3 Reimbursement. Advisory Member shall be reirmbdrup to $1,000 per annum for all reasonable bpboket business expenses incu
in connection with the performance of his or hetiekiunder this Agreement.

2.4 No Other Compensation. Advisory Member agreescavenants that he or she will not be owed amypamsation other than what is
provided for in Sections 2.1, 2.2 and 2.3.

3. Confidential and Proprietary Information; Docuntse

3.1 Sportan United Industries shall provide Adwsbktember with information deemed secret and comtiidé by Sportan. Such secret or
confidential information or know-how of Sportanf@eed to collectively as "Confidential Informatiyrshall include, without limitation, the
following:

the status and plans for research and developmenérials, cells, tissues, and other biologicalamand specimens; cell banking methods,
apparatus, and services; pending and planned pgiphtations (until published by the Patent Offiégavention disclosures; research and
technical data and information; methods of creatmgparing, and using stem cells and other bickdghaterials; license, sublicense, and
other agreements relating to intellectual propegghts; Sportan' plans; customer or contact infdrome contributor information; strategies,
costs, prices, uses, applications of products endces; results of and data from investigationsxgreriments; all apparatus, products,
processes, compositions, samples, formulas, comprggrams, pricing policy, financial informaticarnd methods of doing business; policy
and/or procedure manuals, training and recruitimg@dures; accounting procedures; the status amemtoof Sportan' contracts with its
contributors, clients, and customers; Sportan'ass philosophy, and servicing methods and tecksjall at any time used, developed, or
investigated by Sportan, before or during the tefrthis Agreement, which are not generally ava#atol the public or which are maintainec
confidential by Sportan.

3.2 Advisory Member recognizes and acknowledgeisAtaisory Member will have access to certain infiation of Sportan that is
confidential and proprietary and constitutes valeamnd unique property of Sportan. Advisory Membgrrees that Advisory Member will not
(except as reasonably necessary to perform Advigl@mber's duties hereunder) at any time, eithengwr subsequent to the term of this
Agreement, disclose to others, use, copy or pdotie copied, except in pursuance of Advisory Merstauties on behalf of Sportan, its
successors, assigns or nominees, or as requirdek lmrder of any tribunal having jurisdiction or imandatory provisions of applicable law,
any Confidential Information or know-how of Sportaithout the prior written consent of the Presideih®portan. Advisory Member further
agrees to maintain in confidence the Confidentifddmation and any confidential information of thiparties received as a result of Advisory
Member's relationship with Sportan.

3.3 Advisory Member further agrees to deliver t@i$an promptly after the termination or expiratmfrthis Agreement, all biological
materials correspondence, memoranda, notes, reaedgings, sketches, plans, customer, client arabotributor lists, product
compositions, or other documents and all copiesetifdall of which are hereafter referred to as"fbecuments"”), made, authored, compo:
conceived, reduced to practice, or received by



Advisory Member, solely or jointly with others, amdhich are in Advisory Member's possession, custodgontrol at such date and which
are related in any manner to the past, presemmtigipated business of Sportan and which contaiare based on derived from, any
Confidential Information of Sportan.

3.4 Advisory Member further agrees that Advisorynvier will not, during the term of this Agreememgdaon behalf of Sportan accept or
agree to receive from persons not employed by 8ppany confidential information not belonging fmo8an, unless prior to such receipt or
acceptance a valid agreement has been executeddreSportan and the disclosing party that stasgsSgportan will not be in a confidential
relationship with the disclosing party. Advisory Mber further agrees that Advisory Member will neeun violation of any confidentiality
obligation binding upon Advisory Member any confitial information belonging to Advisory Member's gloyer or any former employer,
any other third parties.

3.5 Advisory Member agrees that, during the terrthisf Agreement, Advisory Member will not directly indirectly, either as an employee,
employer, consultant, agent, principal, partnerpomate officer, Advisory Member, or in any othedividual or representative capacity,
engage or participate in any "Competitive Businesg/where in the United States of America, CanadheEuropean Union. As used her
a "Competitive Business" is defined as any busiriaskiding those relating to stem cells or celkiag, which provides the same or
substantially the same products, services or leghs intellectual property rights, in whole ompiart, as are provided by Sportan during the
term of this Agreement.

3.6 In the event of a breach or threatened brefiahyoof the provisions of Section 3, Sportan shalkentitled to an injunction ordering the
return of such Documents and any and all copiegtti@nd restraining Advisory Member from usingd@closing, for Advisory Member's
benefit or the benefit of others, in whole or intpany Confidential Information, including but Honited to the Confidential Information
which such Documents contain, constitute, or embadyisory Member further agrees that any breacthatened breach of any of the
provisions of Section 3 would cause irreparablarinfjo Sportan for which it would have no adequateedy at law. Nothing herein shall be
construed as prohibiting Sportan from pursuing atiner remedies available to it for any such breadhreatened breach, including the
recovery of damages.

4. Inventions and Other Intellectual Property

4.1 Advisory Member agrees to hold in completettfasthe benefit of Sportan, and to disclose prtynand fully to Sportan in writing, and
hereby assigns, and binds Advisory Member's heksgutors, administrators, and all legal represieetato assign, to Sportan any and all
inventions, discoveries, ideas, concepts, improvesyeopyrightable works, biological materials, arider developments (all of the above are
collectively referred to as the "Developments") caimed, reduced to practice, authored, made, déseovor developed by him, solely or
jointly with others, during the term of this Agreent, whether during or outside of usual workingfiscand whether on Sportan' premise

not, which result from Advisory Member's work fgp@tan under this Agreement, and/or are basedraeroved or result from, any of
PharmaFrontier's Confidential Information. Any aildsuch Developments shall be the sole and exaysioperty of Sportan, whether
patentable, copyrightable, or neither, and Adviddgmber agrees that Advisory Member will assist i cooperate in every way, at
Sportan' expense, in securing, maintaining, andreinfg, for the benefit of Sportan or its designeents, copyrights or other types of
proprietary or intellectual property protection frch Developments in any and all countries. Adyid¢ember acknowledges and

3



agrees that any and all such Developments conceivedted, or authored by him is a "work made fog,has defined by the federal
copyright laws, and therefore all copyrights in aaduch works are and will be owned by Sportanthieoextent that Advisory Member
authors any copyrightable work in any medium duthmyterm of this Agreement which relates or pagan any way to Sportan or any of its
operations or activities and which is held not aknoade for hire, Advisory Member hereby assighsigiht, title, and interest, including but
not limited to all rights of copyright, in and tach works to Sportan.

4.2 Without limiting the foregoing, Advisory Membagrees at the request of Sportan (but withoutti@t@l compensation from Sportan
during Advisory Member's employment by Sportangxecute any and all papers and perform all landts ahich Sportan deems necessary
for the preparation, filing, prosecution, and maivgnce of applications for United States and forétters patent, or for United States and
foreign copyrights, on the Developments, and tacetesuch instruments as are necessary or convéaiassign to Sportan, its successors,
assigns or nominees, all of the Advisory Membaglstr title, and interest in the Developments amallike, so as to establish, maintain or
perfect, in Sportan, its successors, assigns oirme&s, the entire right, title, and interest to Blevelopments, and also to execute any
instruments necessary or which Sportan may deemrafiisit connection with any continuation, renewateissue thereof, or in the conduct
of any proceedings or litigation in regard thereto.

4.3 All expenses incurred by the Advisory Memberrdégson of the performance of any of the obligatiset forth in this Section on
Inventions shall be borne by Sportan. Should theigaty Member's assistance be requested by Spait@ntermination of this Agreement,
Sportan will compensate the Advisory Member atasoaable rate.

5. Miscellaneous

5.1 This Agreement is made and entered into alseoEffective Date and the rights and obligationthefparties hereto shall be binding upon
the heirs and legal representatives of the Advisteynber and the successors and assigns of SpdieEnAgreement may be assigned by
Sportan (including assignment by operation of lavary successor to the business of Sportan by meaesolidation or other business
combination) without the consent of Advisory Membei is personal to the Advisory Member and notsgtuties, and obligations of
Advisory Member hereunder may be assigned withmeicbnsent of Sportan or its assigns, which mayraeted or withheld in its sole
discretion.

5.2 Sportan may terminate this Agreement at ang tipon thirty (30) days prior written notice to Astwy Member. No waiver or non-action
with respect to any breach by the other party gfovision of this Agreement, nor the waiver onraxction with respect to any breach of the
provisions of similar agreements with other Advisbtembers shall be construed to be a waiver ofsartgeeding breach of such provision,
or as a waiver of the provision itself.

5.3 Should any portions hereof be held to be idvatiwholly or partially unenforceable, such hotgishall not invalidate or void the
remainder of this Agreement. The portions heldedrtyalid or unenforceable shall be
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revised and reduced in scope so as to be valigdafmiceable, or, if such is not possible, then qations shall be deemed to have been
wholly excluded with the same force and effectfétshiad never been included herein.

5.4 Advisory Member's obligations under Sectiora8 4 of this Agreement to Sportan shall survietgrmination or expiration of this
Agreement. Advisory Member and Sportan agree betause damages at law for any breach or nonpefamerof this Agreement by
Advisory Member, while recoverable, are and willibadequate, this Agreement may be enforced intedyispecific performance,
injunction, accounting or otherwise.

5.5 This Agreement supersedes, replaces and mangesnd all prior and contemporaneous understaagdirgresentations, agreements and
discussions relating to the same or similar subjeaiter as that of this Agreement between Adviddeynber and Sportan and constitutes the
sole and entire agreement between the Advisory Merabd Sportan with respect to the subject maftdri® Agreement.

5.6 The laws of the State of Texas, excluding amflicts of law rule or principle that might otheise refer to the substantive law of another
jurisdiction, will govern the interpretation, vailig and effect of this Agreement without regardhe place of execution or the place
performance thereof, and Sportan and Advisory Merageee that the state and federal courts in H&wisnty, Texas, shall have personal
jurisdiction and venue over Sportan and AdvisorynNber to hear all disputes arising under this Agre®mrhis Agreement is to be at le
partially performed in Harris County, Texas.

5.7 All notices and other communications requiregaermitted hereunder or necessary or conveniecoimection herewith shall be in writi
and shall be deemed to have been given when niajleegistered mail or certified mail, return redegquested, as follows:

If to Sportan United Industries, to:
Mr. George R. Jarkesy, Jr.

Sportan United Industries Corporation
10211 Silver Leaf Lane
Tomball, Texas 77375

If to Advisory Member, to:
or to such other addresses as either party magrdsi by notice to the other party hereto in thameaspecified in this section.

5.8 This Agreement may not be changed or terminattaity, and no change, termination or waiver @ thgreement or of any of the
provisions herein contained shall be binding unfeasde in writing and signed by both parties,
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and in the case of Sportan United Industries, bswghorized officer of Sportan United IndustriesiyAchange or changes, from time to time,
in Advisory Member's compensation shall not be,bmdeemed to be, a change, termination or waivdtiosAgreement or of any of the
provisions herein contained.

SPORTAN UNI TED | NDUSTRI ES CORPORATI ON ADVI SORY MEMBER
By: /s/ Warren Lau By: /s/ Yong Zhao
Warren Lau, President Yong Zhao



EXHIBIT 10.4
EMPLOYMENT AGREEMENT

This Employment Agreement (this "Agreement") is madd effective as of the 23rd day of August, 2@t% "Effective Date"), by and
between David B. McWilliams (hereinafter referredas "Employee") and PharmaFrontiers Corp. (hefteineeferred to as
"PharmaFrontiers").

WITNESSETH:
WHEREAS, Employee desires employment with Pharm@tigs on the terms and conditions below; and

WHEREAS, PharmaFrontiers' success requires thegtioh of its intellectual property, proprietaryarmation and goodwill and
PharmaFrontiers is willing to employ Employee, sgbjo the terms and conditions below; and

NOW, THEREFORE, for and in consideration of the &ayment by PharmaFrontiers, the compensation amersgemuneration paid and
be paid by PharmaFrontiers and received by the &maplfor such employment, and for other good amhahbéde consideration, the receipt ¢
sufficiency of which are hereby acknowledged by Eyee, it is agreed by and between the partiesdhesefollows:

1. Employment

PharmaFrontiers agrees to employ the EmployeeEamuloyee agrees that Employee will devote Emplaykd productive time, skill, and
best efforts during Employee's employment to sudied as may be reasonably assigned to EmployeploZee will faithfully and diligently
endeavor to further the best interests of Pharmsiens during Employee's employment. PharmaFrantieknowledges and authorizes
Employee to spend a nominal amount of time eachfaayork outside PharmaFrontiers. Either Pharmateos or Employee may terminate
this Agreement at any time for any or no reason.

2. Duties and Title

Employee shall have the title of and shall achasGhief Executive Officer of PharmaFrontiers. Eoyple shall have the following
responsibilities and duties: Employee shall repmRharmaFrontiers' Board of Directors, shall hgeeeral supervisions over the operatior
the Company and will have such other duties angloresibilities consistent with his position as Chisdecutive Officer, as may reasonably be
assigned to Employee by the Company's Board ofcRirs from time to time.
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3. Compensation

As compensation, PharmaFrontiers shall pay Emplayssdary of $250,000 per year, paid monthly. ldithwh, PharmaFrontiers grants to
Employee a three year option to purchase up ta0800shares of common stock of PharmaFrontiersettmest of which are set forth in the
Incentive Stock Option Agreement attached heretxdumbit "A" (the "Option Agreement"). Upon the sigg of this Agreement, Employee
agrees to sign and be bound to the terms of thm@Agreement.

4. Benefits

PharmaFrontiers will provide Employee with the Hésend insurance coverage as generally provigedharmaFrontiers to its management
employees, but only if and when such benefits antiiuerage are provided. As of the Effective Datesuch benefits or coverage are
provided. If provided, such benefits and insuracmesrages may be changed by PharmaFrontiers froentt time.

5. Confidential and Proprietary Information; Docuntse

5.1 PharmaFrontiers shall provide Employee witbiimfation deemed secret and confidential by Pharamdiers. Such secret or confidential
information or know-how of PharmaFrontiers (refdrte collectively as "Confidential Information™) ahinclude, without limitation, the
following: the status and plans for research anetld@pment; materials, cells, tissues, and othdpbgioal samples and specimens; cell ban
methods, apparatus, and services; pending andegulgratent applications (until published by the Ria@ffice); invention disclosures;
research and technical data and information; metlddreating, preparing, and using stem cellsathdr biological materials; license,
sublicense, and other agreements relating to éuteiél property rights; PharmaFrontiers' planstarusr or contact information; contributor
information; strategies, costs, prices, uses, agiiins of products and services; results of amad flam investigations or experiments; all
apparatus, products, processes, compositions, sajipimulas, computer programs, pricing policyaficial information, and methods of
doing business; policy and/or procedure manuasitrg and recruiting procedures; accounting praoest the status and content of
PharmaFrontiers' contracts with its contributolignts, and customers; PharmaFrontiers' businggsspphy, and servicing methods and
techniques; all at any time used, developed, adtigated by PharmaFrontiers, before or duringetimgloyee's tenure of employment, which
are not generally available to the public or whath maintained as confidential by PharmaFrontiers.

5.2 Employee recognizes and acknowledges that Breplwill have access to certain information of Refrontiers that is confidential and
proprietary and constitutes valuable and uniqueeny of PharmaFrontiers. Employee agrees that &yepl will not at any time, either
during or subsequent to Employee's employment|atisdo others, use, copy or permit to be copirckjgt in pursuance of Employee's du
on behalf of PharmaFrontiers, its successors, @ssignominees, any Confidential Information orwrwow of PharmaFrontiers
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(whether or not developed by the Employee) witHlurmaFrontiers' prior written consent. Employe#hr agrees to maintain in
confidence any confidential information of thirdri@s received as a result of Employee's employmitht PharmaFrontiers.

5.3 Employee further agrees to deliver to Pharmaties at the termination of Employee's employnadibiological materials
correspondence, memoranda, notes, records, dravgketshes, plans, customer, client and/or cortwitists, product compositions, or other
documents and all copies thereof (all of whichtereeafter referred to as the "Documents"), madaposed or received by Employee, solely
or jointly with others, and which are in Employegissession, custody, or control at such date dmchvare related in any manner to the p
present, or anticipated business of PharmaFrontiethkis regard, Employee hereby grants and comt@yharmaFrontiers all right, title and
interest in and to, including without limitatiomg right to possess, print, copy, and sell or etrsr dispose of, any biological materials,
reports, records, papers summaries, photograpisjrys or other documents, and writings, copiestrabts or summaries thereof, or any
other works of authorship, which may be prepare@&mployee or under Employee's direction or whicly ma@me into Employee's possess

in any way during the term of Employee's employnweith PharmaFrontiers which relate in any manneah&opast, present or anticipated
business of PharmaFrontiers.

5.4 Employee further agrees that Employee will datjing Employee's employment, receive from persaiemployed by PharmaFrontiers,
any confidential information not belonging to Phafmontiers, unless a valid agreement is signedlly &n officer of PharmaFrontiers and
by the disclosing party that states that Pharmatemswill not be in a confidential relationshipttvithe disclosing party. Employee further
agrees that Employee will not use or disclose heoemployees of PharmaFrontiers, during Employsrajsioyment with PharmaFrontiers,
confidential information belonging to Employee'snfier employers, or any other third parties unlegtem permission has been given by
such persons to PharmaFrontiers to use and/oodessluch information.

5.5 In the event of a breach or threatened brefiahyoof the provisions of Section 5, PharmaFraat&hall be entitled to an injunction
ordering the return of such Documents and any #rabpies thereof and restraining Employee fromngsir disclosing, for Employee's
benefit or the benefit of others, in whole or intpany Confidential Information, including but riohited to the Confidential Information
which such Documents contain, constitute, or emb&gyployee further agrees that any breach or tneat breach of any of the provisions
of Section 5 would cause irreparable injury to Rieffrontiers for which it would have no adequateagymat law. Nothing herein shall be
construed as prohibiting PharmaFrontiers from pogsany other remedies available to it for any shidach or threatened breach, including
the recovery of damages.

6. Noncompetition/No-Hire Agreement

6.1 Employee agrees that, from the Effective Dat# & period of one year following the date of teemination of Employee's employment
(the "Noncompetition Period"), Employee will notelitly or indirectly, either as an employee, emplpgonsultant, agent, principal, partner,
corporate officer,



director, or in any other individual or represeiv@atcapacity, engage or participate in any "ContpetBusiness" anywhere in the United
States of America (the "Noncompetition Territory®s used herein, a "Competitive Business" is defiag any business relating to stem cells
or cell banking, which the Company is currentlyatwed or will be involved during the term of thiggfeement.

6.2 Employee further agrees that during the Noneitipn Period and within the Noncompetition Tearit Employee will not, directly or
indirectly, either as an employee, employer, caasitil agent, principal, partner, corporate offickrector, or in any other individual or
representative capacity, call on, solicit, recraitattempt to call on, solicit, or recruit, orattpt to hire any of the employees of
PharmaFrontiers, regardless of whether for thefitesfehe Employee or for any other person, firon,corporation.

6.3 Employee shall not during the Noncompetitioridteand within the Noncompetition Territory, eittdirectly or indirectly (i) make know
to any Competitive Business the names and addre$sey of PharmaFrontiers' customers or contacég other information pertaining to
such persons or businesses or (ii) call on, spticitake away, or attempt to call on, solicit@ke away any of the customers of
PharmaFrontiers with whom Employee became acquhdueng Employee's association with PharmaFrasitiergardless of whether for the
benefit of the Employee or for any other persam) for corporation.

6.4 Employee agrees that the restraints createéldebyovenants in

Section 6 are no greater than necessary to pretenimaFrontiers' legitimate interests. Furtherm@neployee agrees that such covenants of
Section 6 do not hinder, or otherwise cause hgpdshiEmployee in finding and performing employmelsewhere upon termination of this
Agreement. Similarly, Employee agrees that Pharoatiers' need for the protection afforded by theetants of Section 6 is not outweighed
by either the hardship to Employee or any injukglly to the public.

6.5 Employee agrees that this Section is ancili@athis Agreement, and independent of any othezexgent related to Employee's
employment with PharmaFrontiers, and Employee asletiges that the consideration given by Pharmakeator this Agreement includes
PharmaFrontiers' agreement to provide to the Enggl@ccess to the Confidential Information, as akmployment. Further, the existence
of any claim or cause of action of Employee agd#tstrmaFrontiers or any officer, director, or emgpko of PharmaFrontiers, whether
predicated on this Agreement or otherwise, shdlcoastitute a defense to the enforcement by PHamonéiers of Employee's covenants
contained in this Agreement. In addition, this Agreent shall continue to be binding upon Employegcitordance with its terms,
notwithstanding the termination of Employee's ergpient.

6.6 Employee agrees that Employee's breach ortianlaor threat thereof, of this covenant not tsmpete shall entitle PharmaFrontiers, as a
matter of right, to an injunction without the nesigs of posting bond, issued by any court of corapgjurisdiction, restraining any further or
continued breach or violation of this covenant.8tight to an injunction shall be cumulative andhddition to, and not in lieu of, any other
remedies to which



PharmaFrontiers may show itself justly entitledrtRer, during any period in which Employee is iedch of this covenant not to compete,
time period of this covenant shall be extendecafoemount of time that Employee is in breach.

7. Inventions and Other Intellectual Property

7.1 Employee agrees to hold in complete trustHeriktenefit of PharmaFrontiers, and to disclose pthynand fully to PharmaFrontiers in
writing, and hereby assigns, and binds Employesits hexecutors, administrators, and all legalesentatives to assign, to PharmaFrontiers
any and all inventions, discoveries, ideas, corgzéptprovements, copyrightable works, biologicatenials, and other developments (all of
the above are collectively referred to as the "Dw@ents”) conceived, made, discovered or develtyyedm, solely or jointly with others,
during Employee's employment by PharmaFrontiergtiadr during or outside of usual working hours aéther on PharmaFrontiers'
premises or not, which relate in any manner topte, present or anticipated business of Pharm&€renAny and all such Developments
shall be the sole and exclusive property of Pharoraters, whether patentable, copyrightable, otheej and Employee agrees that Employee
will assist and fully cooperate in every way, abRPhaFrontiers' expense, in securing, maintaining,emforcing, for the benefit of
PharmaFrontiers or its designee, patents, copyrighother types of proprietary or intellectual ety protection for such Developments in
any and all countries. Employee acknowledges aneeaghat any and all such Developments concetredied, or authored by him within
the scope of Employee's employment is a "work miadhkire," as defined by the federal copyright laasd therefore all copyrights in and to
such works are and will be owned by PharmaFrontiezghe extent that Employee authors any copyaigletwork in any medium during the
Term of this Agreement which relates or pertainarig way to PharmaFrontiers or any of the operatmractivities of either and which was
not prepared within the scope of Employee's empynEmployee hereby assigns all right, title, emterest, including but not limited to all
rights of copyright, in and to such works to Pharnoatiers. Within six months following the termiimat of Employee's employment, and
without limiting the generality of the foregoingyyaDevelopment of the Employee relating to any Riadrontiers subject matter on which
Employee worked or was informed during Employesipleyment by PharmaFrontiers shall be conclusipebsumed to have been
conceived and made prior to the termination of Eaygé's employment (unless the Employee clearlygedvat such Development was
conceived and made following the termination of foype's employment), and shall accordingly bel@mg be assigned, to PharmaFrontiers
and shall be subject to this Agreement.

7.2 Without limiting the foregoing, Employee agresshe request of PharmaFrontiers (but withouttamtthl compensation from
PharmaFrontiers during Employee's employment byrRaBrontiers) to execute any and all papers anfdqeall lawful acts which
PharmaFrontiers deems necessary for the preparéliog, prosecution, and maintenance of applimagi for United States and foreign letters
patent, or for United States and foreign copyrigbtsthe Developments, and to execute such instits@s are necessary or convenient to
assign to PharmaFrontiers, its successors, assigraminees,



all of the Employee's right, title, and interesthie Developments and the like, so as to estabtigintain or perfect, in PharmaFrontiers, its
successors, assigns or nominees, the entire figgt and interest to the Developments, and alsexecute any instruments necessary or v
PharmaFrontiers may deem desirable it connectitim aviy continuation, renewal or reissue thereofdhe conduct of any proceedings or
litigation in regard thereto.

7.3 All expenses incurred by the Employee by rea$dhe performance of any of the obligations settf in this Section on Inventions shall
be borne by PharmaFrontiers. Should the Employssistance be requested by PharmaFrontiers afteinegion of employment,
PharmaFrontiers would compensate the Employeeegtsmnable rate.

8. Conflicts of Interest

8.1 In keeping with Employee's fiduciary dutietearmaFrontiers, Employee agrees that Employeérstitadirectly or indirectly, become
involved in any conflict of interest with referenteany transaction or opportunity including PhalRmentiers ("Conflict"), or upon discovery
thereof, allow such a Conflict to continue. Moreguemployee agrees that Employee shall promptlglase to the Board of PharmaFrontiers
any facts which might involve any reasonable paksitof a Conflict. Employee shall maintain theghiest standards of conduct, and shall not
do anything likely to injure the reputation or gealll of PharmaFrontiers, or embarrass or otherwjigeerate adverse publicity for or bring
unwanted attention to PharmaFrontiers.

8.2 It is agreed that any direct or indirect ingtii@, connection with, or benefit from any outsalgivities, particularly commercial activities,
which interest might in any way adversely affecafaFrontiers or any of its subsidiaries or afi@& involves a possible Conflict.
Circumstances in which a Conflict on the part offimgee would or might arise, and which should horeed immediately by Employee to
an officer of PharmaFrontiers, include, withoutitetion, the following: (a) ownership of a materiaferest in, acting in any capacity for, or
accepting directly or indirectly any payments, g8 or loans from a supplier, contractor, sub@mitir, customer or other entity with which
PharmaFrontiers does business; (b) misuse of irgom or facilities to which Employee has accesa manner which will be detrimental to
PharmaFrontiers' interest; (c) disclosure or othisuse of information of any kind obtained throdlgh Employee's connection with
PharmaFrontiers; (d) acquiring or trading in, dieor indirectly, other properties or interestsinected with the design, manufacture or
marketing of products designed, manufactured oketad by PharmaFrontiers; (e) the appropriaticinéoEmployee or the diversion to
others, directly or indirectly, of any opportunitywhich it is known or could reasonably be antitgr that PharmaFrontiers would be
interested; and (f) the ownership, directly or irdtly, of a material interest in an enterpriseampetition with PharmaFrontiers or its dealers
and distributors or acting as a director, offigettner, consultant, employee or agent of any priger which is in competition with
PharmaFrontiers or its dealers or distributors.



9. Activities Associated With Maintenance of Prafiesal Status and Community Activities

PharmaFrontiers will reimburse Employee for theso$ activities associated with the maintenancéhefEmployee's professional status,
including the payment of licensing fees and reglizentinuing education, expenses for professioadd/ark meetings, as well as community
activities.

10. Prior Discoveries

Employee attaches hereto as Exhibit "B," conculyemith the execution of this Agreement, a list dnweef description of all unpatented
inventions and discoveries, if any exist, madeamceived by Employee prior to Employee's employmeétit PharmaFrontiers and which are
to be excluded from this Agreement. If no suchisisattached at the time of execution of this Agreat, it shall be conclusively presumed
that Employee has waived any right Employee mayhawany such invention or discovery which relateBharmaFrontiers' business.

11. Publicity

11.1 Employee agrees that PharmaFrontiers mayansgehereby grants PharmaFrontiers the nonexclasistevorldwide right to use,
Employee's name, picture, likeness, photographasige, or any other attribute of Employee's paagafl of such attributes are hereafter
collectively referred to as "Persona”) in any mddieany advertising, publicity or other purposeny time, either during or subsequent to
Employee's employment by PharmaFrontiers. Emplageees that such use of Employee's Persona witesatt in any invasion or violation
of any privacy or property rights Employee may haed Employee agrees that Employee will receivaduitional compensation for the use
of Employee's Persona. Employee further agreesathahegatives, prints or other material for prigtor reproduction purposes prepared in
connection with the use of Employee's Persona layrRaFrontiers shall be and are the sole propemhafmaFrontiers.

11.2 Employee further agrees that at no time $halbloyee write, author, publish, distribute, orsato be published or distributed any
pictorial, graphic, or literary works, such as hithout limitation, books, articles, stories, ommahlets, in any medium of expression, tangible
or intangible, that relate, describe, or pertaiarny way to PharmaFrontiers or to the operatioctiyiies, or employees of PharmaFrontiers
without first obtaining the prior written conserittbe Board of Directors of PharmaFrontiers to daed also the prior written approval of the
contents of any such work by the Board of DirectdfrBharmaFrontiers.

12. Remedies

Employee and PharmaFrontiers agree that, becausagds at law for any breach or nonperformanceigfAgreement by Employee, while
recoverable, are and will be inadequate, this Agereg may be enforced in equity by specific perfaro®g injunction, accounting or
otherwise.



13. Miscellaneous

13.1 This Agreement is made and entered into #seoEffective Date and the rights and obligatiohthe parties hereto shall be binding uj
the heirs and legal representatives of the Emplayekthe successors and assigns of PharmaFrofitigssAgreement may be assigned by
PharmaFrontiers but is personal to the Employeenanights, duties, and obligations of Employeeshader may be assigned.

13.2 No waiver or non-action with respect to argaoh by the other party of any provision of thiségment, nor the waiver or non-action
with respect to any breach of the provisions ofilsimagreements with other employees shall be coedtto be a waiver of any succeeding
breach of such provision, or as a waiver of thevision itself.

13.3 Should any portions hereof be held to be idva wholly or partially unenforceable, such haolglishall not invalidate or void the
remainder of this Agreement. The portions heldedrtyalid or unenforceable shall be revised andiced in scope so as to be valid and
enforceable, or, if such is not possible, then quarions shall be deemed to have been wholly eledluwith the same force and effect as if it
had never been included herein.

13.4 Employee's obligations under this AgreemetttarmaFrontiers shall survive the terminationwbatever reason, of Employee's
employment by PharmaFrontiers.

13.5 This Agreement supersedes, replaces and mamgeand all prior and contemporaneous understgadiepresentations, agreements and
discussions relating to the same or similar subjeadter as that of this Agreement between EmpleyeePharmaFrontiers and constitutes the
sole and entire agreement between the Employe@laignaFrontiers with respect to the subject maftéiis Agreement.

13.6 The laws of the State of Texas, excluding@nflicts of law rule or principle that might otlhdse refer to the substantive law of another
jurisdiction, will govern the interpretation, vailig and effect of this Agreement without regardtie place of execution or the place
performance thereof, and PharmaFrontiers and Eraplagree that the state and federal courts ingH@ounty, Texas, shall have personal
jurisdiction and venue over PharmaFrontiers and IByse to hear all disputes arising under this Agreet. This Agreement is to be at le
partially performed in Harris County, Texas.

13.7 All notices and other communications requioeg@ermitted hereunder or necessary or convenietdinection herewith shall be in
writing and shall be deemed to have been given w@ifed by registered mail or certified mail, retweceipt requested, as follows:

If to PharmaFrontiers, to:

Mr. Warren C. Lau
PharmaFrontiers Corporation
18205 Burkhardt Road
Tomball, TX 77377

If to Employee, to:

Mr. David B. McWilliams
19 Misty Grove Circle
The Woodlands, TX 77380



or to such other addresses as either party magragsi by notice to the other party hereto in thameaspecified in this section.

13.8 This Agreement may not be changed or termihatally, and no change, termination or waiverhi$ Agreement or of any of the
provisions herein contained shall be binding untaase in writing and signed by both parties, anthéhcase of PharmaFrontiers, by an
authorized officer of PharmaFrontiers. Any changelmanges, from time to time, in Employee's satargl/or duties shall not be, nor be
deemed to be, a change, termination or waiverisfAgreement or of any of the provisions hereintagred.

PHARVAFRONTI ERS CORPORATI ON EMPLOYEE

By: /s/ Warren Lau By: /s/ David B. WIlians

Warren C. Lau, President David B. McWIIians



EXHIBIT 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION
PURSUANT TO SECTION 13A-14 OF THE SECURITIES EXCHANGE ACT

I, David B. McWilliams, certify as Chief Executiv@fficer of PharmaFrontiers Corp. that:
1. I have reviewed this quarterly report on ForraQ$B of PharmaFrontiers Corp.

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaoites designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b. Evaluated the effectiveness of the registralislosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c. Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter that has materially affected, aei@sonably likely to materially affect, the regasit's internal control over financial reporting;
and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committithe registrant's board of directors (or pesgmerforming equivalent functions):

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpwaincial information; and

b. Any fraud, whether or not material, that invalvaanagement or other employees who have a signifrole in the registrant's internal
control over financial reporting.

Dat ed: Novenber 15, 2004
By: /s/ David B. McWIIians

David B. McWIlianms, Chief Executive Oficer



EXHIBIT 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION
PURSUANT TO SECTION 13A-14 OF THE SECURITIES EXCHANGE ACT

I, Bill Rouse, certify as Chief Financial Officef BharmaFrontiers Corp. that:
1. I have reviewed this quarterly report on ForraQ$B of PharmaFrontiers Corp.

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaites designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b. Evaluated the effectiveness of the registralislosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c. Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter that has materially affected, aei@sonably likely to materially affect, the regasit's internal control over financial reporting;
and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committithe registrant's board of directors (or pesgmerforming equivalent functions):

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpwaincial information; and

b. Any fraud, whether or not material, that invalvaanagement or other employees who have a signifrole in the registrant's internal
control over financial reporting.

Dat e: Novenber 15, 2004

By: /s/ Bill Rouse

Bill Rouse, Chief Financial Oficer



EXHIBIT 32.1

CERTIFICATION OF
CHIEF EXECUTIVE OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Pharnwaftiers Corp. (the "Company") on Form 10-QSB fa ¢tfuarter ended September 30, 2004
as filed with the Securities and Exchange Commiseinthe date hereof (the "Report"), I, David B.Williams, Chief Executive Officer,
certify, pursuant to 18 U.S.C. section 1350, agptetbpursuant to Section 906 of the Sarbanes-Oxtepf 2002, that to the best of my
knowledge:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the
Company.

Dat e: Novenber 15, 2004

By: /s/ David B. McWIIians

David B. McWIlianms, Chief Executive Oficer



EXHIBIT 32.2

CERTIFICATION OF
CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Pharnaftiers Corp. (the "Company") on Form 10-QSB fa ¢tfuarter ended September 30, 2004
as filed with the Securities and Exchange Commiseinthe date hereof (the "Report"), |, Bill Rougjef Financial Officer, certify,
pursuant to 18 U.S.C. section 1350, as adoptedipatso Section 906 of the Sarbanes-Oxley Act @2@hat to the best of my knowledge:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

Dat ed: Novenber 15, 2004
By: /s/ Bill Rouse

Bill Rouse, Chief Financial Oficer



