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FORWARD LOOKING STATEMENTS

This 8-K contains forward-looking statements. Thets¢ements relate to future events or future fir@mperformance and involve known and
unknown risks, uncertainties and other factors i@y cause Sportan United Industries, Inc.'s ("Camgpor "Sportan”) or its industry's
actual results, levels of activity, performanceohievements to be materially different from anyfa results, levels of activity, performance
or achievements expressed or implied by the ford@oling statements.

In some cases, you can identify forward-lookingesteents by terminology such as "may," "will," "skahli "expects,” "plans,” "anticipates,"
"believes," "estimates," "predicts,” "potentialy'tbe negative of these terms or other comparabirihology. These statements are only
predictions. Actual events or results may diffetenially.

Although the Company believes that the expectatiefiscted in the forward-looking statements aasomable, the Company cannot
guarantee future results, levels of activity, perfance or achievements. Moreover, neither the Cagnpar any other person assumes
responsibility for the accuracy and completenestede forward-looking statements. The Companyé@etno duty to update any of the
forward-looking statements after the date of thjgort to conform its prior statements to actualltss

Further, this report contains forward looking sta¢ts within the meaning of Section 27A of the $ites Act and Section 21E of the
Securities Exchange Act that involve substant&kigiand uncertainties. Such statements includbputiimitation, all statements as to
expectation or belief and statements as to ourdutsults of operations, the progress of any rebgproduct development and clinical
programs, the need for, and timing of, additioreglital and capital expenditures, partnering prospeice protection of and the need for
additional intellectual property rights, effectsregulations, the need for additional facilitiesl ggotential market opportunities.. Our actual
results may vary materially from those containedunh forward-looking statements because of riskshich we are subject, such as failure
to obtain a corporate partner or partners to sugherdevelopment of our stem cell programs, rifkdelays in, or adverse results from, our
research, development and clinical testing prograinsolescence of our technology, lack of availélneling, competition from third parties,
intellectual property rights of third parties, fa# of our collaborators to perform, regulatory stoaints, litigation and other risks to which we
are subject.

ITEM 1. CHANGES IN CONTROL OF REGISTRANT.

On June 4, 2004 we closed on a transaction acquatithe common stock of PharmaFrontiers Corponata Texas corporation
("PharmaFrontiers"), pursuant to a stock agreeigiaind among the Company, PharmaFrontiers anddbkholders of PharmaFrontiers (
"Stock Transaction"). As a result of the Stock Baction, PharmaFrontiers became a wholly-ownedidialpg of the Company, through
which operations will be conducted. Referencesiheéoethe Company include PharmaFrontiers.

As a result of the closing of the Stock Transactiea issued an aggregate of 6,386,439 shares aomumon stock to the former shareholc
of PharmaFrontiers (in exchange for all of the taunding capital stock of PharmaFrontiers), resglimthe former shareholders of
PharmaFrontiers owning approximately 86% of thaésisand outstanding Company common stock. Addilignzason Otteson resigned as
the director and sole officer, and Warren Lau wasointed as director to fill the vacancy of Mr. &ibn and was also appointed to serve as
chief executive officer, chief operating officerepident and treasurer. Wayne Fritzsche was amabinte president of corporate
development and William Rouse was appointed cliiefiicial officer, vice president of operations adninistration and secretary.



OFFICERS AND DIRECTORS

Our executive officers and directors are as follows

NAME: AGE: POSITION:

Warren C. Lau 50 Director, Chief Oper ating Officer, Chief
Executive Officer, P resident and Treasurer

Wayne Fritzsche 55  Vice President of Co rporate Development

William Rouse 56  Chief Financial Offi cer, Vice President of
Operations and Admin istration, and Secretary

Dewayne R. Deslatte 34  Director

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

a director of Immune Complex Corporation and Sytth8enetics, Inc., both privately held biotechrgylcompanies. Mr. Lau has negotiated
patent and technology license agreements with Thedtsity of Texas M. D. Anderson Cancer Cente©@)9New York University (1998),
The University of Southern California (2000), arfieTNational Institutes of Health

(2002). Mr. Lau studied violin performance at thmuthern Methodist University Meadows School of #tres while concurrently completing
all undergraduate Pre-Med prerequisites.

R. Wayne Fritzsche has served as our vice presaferrporate development since June 2004. Prgséit! Fritzsche serves as director for
three private companies in the healthcare indusid/as chairman of the board of Boston BiomedioamFOctober 2000 until November
2002, Mr. Fritzsche served as executive vice peggidf BioQuest. From October 1994 until July 2000, Fritzsche served as executive vice
president, vice president of corporate developraadtdirector of Nobex Corporation. Mr. Fritzsche baen a founder or part of the found
group of 12 healthcare companies, and has beeard beember of 18 healthcare firms. Mr. Fritzsche &8.A. in Literature, a B.S. in
Chemistry and an MBA from the University of San goe

William Rouse has served as our chief financiakeffand secretary since June 2004. For the pasyéars Mr. Rouse has served as a
consultant serving positions such as executive piesident of sales and marketing, broker, bankyupdnsultant, interim president and
interim chief operating officer. Prior to work ag@nsultant, Mr. Rouse was the chief marketingeeffiof Futorian, Stratford, Simmons &
Stratolounger. Mr. Rouse has a B.S. in Industri@i&eering from Texas A&M University.

Dwayne Deslatte, RN has served as a member ofdhg@ny's Board of Directors since March 2004. Mestte is a Registered Nurse who
since April 2001 has worked in general surgery Wigixas Children's Hospital, and from January 200 April 2001 has worked in
orthopedics at St. Joseph's Hospital. Mr. Deslatteived his B.S. in Nursing, cum laude, from Te®émmen's University and his B.A. in
History from Texas A&M University. While at TexastM University, Mr. Deslatte served in the Corps@didets for four years.

BOARD COMPOSITION

Our board of directors currently consists of twprfmbers. Each of our directors is elected anpadlbur annual meeting. There are no
family relationships between any of our officersl alirectors. The board of directors has not esthbti any committees but plans to establish
an audit committee, compensation committee, notimigand governance committee and a bioethics camenih the near future. The
Company does not have an audit committee finaegipért serving on its board of directors.

DIRECTOR COMPENSATION

Mr. Deslatte received 30,000 shares of Company comsiock for compensation for serving as directdhe Company. In addition, Mr.
Deslatte is compensated for ordinary and necegsgugnses incurred in attending any board of direatteeting.



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

EXECUTIVE COMPENSATION

The following table contains compensation dateofarnamed executive officers who received totauahsalary and bonus for the fiscal
years ended September 30, 2003, 2002 and 200t&sewf $100,000. Mr. Otteson is the only execukilie earned in excess of $100,(
during the last three calendar years.

Mr. Otteson served as the Company's chief execoffieer until his resignation in May 2004 when Miau was appointed the Company's
chief executive officer. Mr. Lau has not receivery aompensation from the Company in the three fisoal years.

Summary Compensation Table

LONG TERM
COMPENSATION
ANNUAL COMPENSATIO N AWARDS

Securities

Name and Salary Bonus Underlying

Principal Position Year ($) (6))] Options / SARs (#)

Jason G. Otteson, $ 102,000

Chief Executive 2003

Officer

2002 $ 102,000 24,000

2001 $ 102,000

OPTION GRANTS

There were no option grants to any named execaoffieer during the last fiscal year. There are ops outstanding held by various
employees to purchase 31,700 shares of common atguices ranging from $37.50 to $71.50 per shtheelast of which expire in 2011.

AGGREGATED OPTION EXERCISE S IN LAST FISCAL YEAR

AND FY-END OPT ION VALUES

Shares

Acquired Number of Unexercised Value of Unexercised

on Value Securities Und erlying Options In-the- Money
Exercise Realized at FY- End Options at FY-End
Name (#) (%) (#) (%) (1)

Exercisable Unexercisable Exercisable Unexercisable

Jason Otteson -- -- --



LONG TERM INCENTIVE PLANS

In March 1999, Sportan adopted its 1999 Stock @@filan (the "Plan"). The terms of the Plan canduad in previous Act filings. No awar
were made to a named executive in the last contpfeteal year under this Plan.

EMPLOYMENT AGREEMENTS

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

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

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

CERTAIN TRANSACTIONS

In December 2003, Jason Otteson exchanged $448f@fitstanding indebtedness with the Company farravertible note payable in the
amount of $12,500, which he later converted int0,260 shares of Company common stock in Februady.2dr. Otteson owns an
additional 71,820 shares of Company common stoclwfich he paid nominal consideration.

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

William Lau received 1,298,748 shares of Compamaroon stock in the Stock Transaction in exchangdifoPharmakFrontiers common
stock purchased for nominal consideration.

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

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



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

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

The University of Chicago ("University") receive87,688 shares of Company common stock in Februa®d4 as partial consideration for
granting a License to the Company. Upon the sufidesscue of diabetic mice by implantation of ilisyproducing cells generated from
peripheral monocyte derived cells, the Universitl} igceive another 187,688 shares of Company comstack. Additionally, the University
has anti-dilution rights which rights, as well deer terms of the License, are discussed in ItevhtBis Form 8-K.

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

PRINCIPAL STOCKHOLDERS

We have 7,416,838 shares of common stock issuedw@sthnding as of the date hereof. The followalgd sets forth, as of such date,
information with respect to shares beneficially edrby:

- each person who is known by us to be the bemtfiginer of more than 5% of our outstanding shafesmmon stock;
- each of our directors;

- each of our named executive officers; and

- all of our directors and executive officers agraup.

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

To our knowledge, except as indicated in the fom® oo this table and pursuant to applicable conitypnoperty laws, the persons named in
the table have sole voting and investment powedr véspect to all shares of common stock shown asfiegally owned by them.

NAME AND ADDRESS OF BENEFICIAL NUMBER OF SHA RES BENEFICIALLY PERCENTAGE OF OUTSTANDING SHARES
OWNER OWNED

George Jarkesy 1, 512,500 20.39%

Warren C. Lau 1, 298,748 17.51%



Wayne Fritzsche 500,000 6.74%

Jason G. Otteson 321,820 4.34%
Dwayne Deslatte 30,000 0.4%
Directors and Executive Officers as 1, 978,478 26.68%

a Group (4 persons)

Mr. Lau, Fritzsche and Deslatte's, business addsahe same as our principal executive office. Giteson's business address is 3170 Old
Houston Road, Huntsville, TX 77340.

DESCRIPTION OF SECURITIES

General
We are authorized to issue 50,000,000 shares ofmmomstock, $.05 par value, and 10,000,000 sharpeeférred stock, $.001 par value.
Common stock

As of June 1, 2004 there were 7,416,838 sharesrofron stock issued and outstanding that were Helekord by approximately 143
shareholders.

The holders of common stock are entitled to one per share with respect to all matters requirethto be submitted to stockholders. The
holders of common stock have the sole right to vexeept as otherwise provided by law or by outifiemte of incorporation, including
provisions governing any preferred stock. The comistock does not have any cumulative voting, préempsubscription or conversion
rights. Election of directors and other generatkibmlder action requires the affirmative vote @hajority of shares represented at a meeting
in which a quorum is represented. The outstandirages of common stock are validly issued, fullydpaid non-assessable.

Subject to the rights of any outstanding shargweferred stock, the holders of common stock atiéleshto receive dividends, if declared by
our board of directors out of funds legally avaléatin the event of liquidation, dissolution or wing up of the affairs of the Company, the
holders of common stock are entitled to share haialall assets remaining available for distrilomtito them after payment or provision for
liabilities and any preferential liquidation rigra§any preferred stock then outstanding.

Preferred stock
As of June 1, 2004 there were no shares of prefetieek issued and outstanding.

Our board of directors has the authority, withaettan by our stockholders, to designate and issafeped stock in one or more series. Our
board of directors may also designate the rightfepences, and privileges of each series of pedestock, any or all of which may be gre:
than the rights of the common stock. It is not pueso state the actual effect of the issuancanyfshares of preferred stock on the rights of
holders of the common stock until the board of@iwes determines the specific rights of the holdérthe preferred stock. However, these
effects might include:

- restricting dividends on the common stock;

- diluting the voting power of the common stock;

- impairing the liquidation rights of the commowock; and

- delaying or preventing a change in control of @mwnpany without further action by the stockholders

Transfer agent

The transfer agent and registrar for our commooksi® American Register & Transfer.



Disclosure Of Commission Position On Indemnificatfeor Securities Act Liabilities

Texas law authorizes corporations to limit or eliate the personal liability of directors to corganas and their stockholders for monetary
damages for breach of directors' fiduciary dutgarfe. Our articles of incorporation limit the likiyi of directors to Sportan or its stockhold

to the fullest extent permitted by Texas law. Spealiy, directors will not be personally liablerfmonetary damages for breach of a director's
fiduciary duty as a director, except for liabil{iiy for any breach of the director's duty of loyatb the company or its stockholders, (ii) for ¢

or omissions not in good faith that constitute @aloh of duty of the director to the company or etroa omission which involves intentional
misconduct or a knowing violation of law, (iii) fan act or omission for which the liability of aetitor is expressly provided by an applicable
statute, or (iv) for any transaction from which thieector received an improper personal benefigtiver the benefit resulted from an action
taken within the scope of the director's office.

The inclusion of this provision in the articlesin€orporation may have the effect of reducing tkelihood of derivative litigation against
directors, and may discourage or deter stockhololensanagement from bringing a lawsuit againstadines for breach of their duty of care,
even though such an action, if successful, mightmtise have benefited the company and its stodkisl

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 ("Act") may berpi¢ted to directors, officers and controlling
persons as provided in the foregoing provisiongtberwise, we have been advised that in the opiofdhe SEC such indemnification is
against public policy as expressed in the Act anghienforceable.

In the event that a claim for indemnification agdisuch liabilities, other than the payment by usxpenses incurred or paid by a director,
officer or controlling person in the successfuledefe of any action, suit or proceeding, is asséyetidirector, officer or controlling person
connection with the securities being registereditie unless in the opinion of our counsel the taehas been settled by controlling
precedent, submit to a court of appropriate jucisadin the question whether such indemnificatioritliy against public policy as expressed in
the Act and will be governed by the final adjudicatof such issue.

Shares Eligible for Future Sale

Of the 7,416,838 shares of common stock outstandingtal of 6,389,439 shares were issued in thekSEransaction and are "restricted
securities" subject to the resale limitations ofeRLA4. Of the 6,386,439 shares issued in the Skagksaction, a total of 3,941,248 are sut

to a lock-up agreement that precludes any sales fariJune 4, 2005 and, thereafter, limits salagao an aggregate of 492,656 shares of
Company common stock per 90-day period. This lgelshall terminate if the last sales price of thenfany common stock is at or above
$10.00 per share for 10 out of 20 consecutive dayspon a "change of control" transaction. Of 11&30,399 shares of Company common
stock that were outstanding prior to the Stock Taation, a total of 891,820 of these shares arjestuo another lock-up agreement effective
May 2004 that limits sales up to an aggregate 8I@shares of Company common stock per 90-dapgheFhis lock-up agreement
restriction shall terminate if the last sales po€¢he Company common stock is at or above $1pddGhare for 10 out of 20 consecutive ¢
commencing from the date of the Stock Transactiopon a "change of control" transaction.

George Jarkesy and Brewer & Pritchard, P.C. exdcsgparate registration rights agreements in M@y 2thich agreements provided for a
demand registration right to cause the Company#oits best efforts to register the resale of Cammammon stock by means of a
registration pursuant to the Securities Act of 1383amended, within 90 days of receiving noticdeshand from Jarkesy and Brewer &
Pritchard, P.C.

In general, restricted securities may be sold mnsto Rule 144 after they have been fully paidafiod beneficially owned for one year and
the shares are sold in brokers' transactions wratdket makers in an amount per quarter not to ektteegreater of 1% of the number of
shares of common stock then outstanding or theageeweekly trading volume for a four-week priosth sale.

The Company is unable to estimate the number a&stta be sold in the future by its stockholdeirs;esthis will depend upon the market
price for the common stock, the personal circuntstaot the sellers and other factors. Previoushrathas been a limited market for the
common stock and the sale of a substantially nuraber



shares on the market may significantly reduce thekat price.
RECENT SALES OF UNREGISTERED SECURITIES

All of the following transactions were completedguant to Section 4(2) of the Act. With respedsBuances made pursuant to Section 4(2)
of the Act, the transactions did not involve anplpioffering and were sold to a limited group @frgons. Each recipient either received
adequate information about the Company or had actt@®ugh employment or other relationships, tthsnformation, and the Company
determined that each recipient had such knowleddee&perience in financial and business mattetsthiey were able to evaluate the merits
and risks of an investment in the Company.

All sales of the Company's securities were madeffigers of the Company who received no commissionther remuneration for the
solicitation of any person in connection with tlespective sales of securities described aboverédigients of securities represented their
intention to acquire the securities for investmamly and not with a view to or for sale in connentiwith any distribution thereof and
appropriate legends were affixed to the sharefwaties and other instruments issued in such trdioses.

In June 2004, the Company issued 6,386,439 sharsscommon stock to 37 accredited investors inmation with the Stock Transaction in
which the Company acquired all of the capital stotRharmaFrontiers.

In May 2004, one individual was issued 30,000 shafeCompany common stock and another individua issued 3,000 shares of Company
common stock.

In April 2004, a creditor agreed to discharge $29,a&f outstanding indebtedness for 3,000 shar€afpany common stock.

In the quarter ending December 31, 2003, seveedlitors agreed to discharge debt with the Compamxchange for 80,600 shares of
common stock and $8,696 in cash.

In December 2003, Brewer & Pritchard, P.C., anedited investor, agreed to forgive debt with thenpany in exchange for 70,000 share
Company common stock.

In December 2003, a creditor agreed to dischardg8$67 of outstanding debt with the Company fooavertible note payable in the amount
of $12,500, which he later converted into 250,008res of Company common stock in February 2004.

In July 2003, the Company sold 500,000 shares mingon stock to an individual for $50,000.

In June 2003, the Company converted 2,144,006 sludmeonvertible preferred stock (and accrued anmhid interest) into 46,440 shares of
common stock.

In September 2001, the Company issued optionsrizthpae 3,800 shares of Company common stock ateanige price of $70.00 per share
to 6 employees for services rendered.

In July 2001, the Company issued options to pureli&s000 shares of Company common stock to thedfochmef executive officer at an
exercise price of $71.50 per share for servicedewu.

ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS.

Inapplicable.
ITEM 3. BANKRUPTCY OR RECEIVERSHIP

Inapplicable.

ITEM 4. CHANGES IN REGISTRANT'S CERTIFYING ACCOUNTA NT



Inapplicable.
ITEM 5. OTHER EVENTS.
OUR BUSINESS
OVERVIEW

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 odsead development of cellular therapies usingtaalutipotent stem cells.

We believe that further research and developmeatioft pluripotent stem cells from adult human jpleeiral blood could improve many
conditions and diseases affecting humans. Ideallyplan to produce or create, either through our m¥gearch and development or in
collaboration with third parties, acceptable pragsjcto be sold to end line users.

ORGANIZATIONAL HISTORY

The Company was incorporated in Texas in 1986 aitidlly competed in the sports trading card andrmoebilia business. In 1999,
management concluded that the trading card buswasproviding insufficient growth and subsequestid the sports trading cards and
supplies segment of its business. During the lastyfears, the Company ventured into the noveltyrmaemorabilia merchandise field. At that
time, the Company began to focus on internet foiint of products in the sports marketplace. Inréaty 2002, we reduced our operations
due to the decline in demand for outsourced intdtifliment companies, and to stabilize our fircgad condition. We also began searching
for opportunities for merger related growth progpe May 2004, we entered the biotechnology itguspecifically the research and
development of adult pluripotent stem cells derifreth adult human peripheral blood, by acquiringoéthe capital stock of
PharmaFrontiers.

THE BACKGROUND AND ADVANTAGES OF STEM CELLS
GENERAL OVERVIEW

Cells are the basic unit of the tissues that cosepthie human body. Human tissues make up all afytsiems in the body, such as neuronal
tissue

(brain) or cardiac tissue (heart). Each type afutishas a functional use to the human body. Fangbea integumentary tissue (skin) provides
protection for the body from the elements whiledtaptissue (liver) allows the body to filter blaod

Stem cells are non-specialized cells that haveeidifferentiated into specific cells with a padiar function in the human body. These non-

specialized cells are able to continue to divide Egenerate for periods of time through cell doris These stem cells also have the property
of being able to differentiate into the specializetls that make up the individual tissues of thdyp such as pancreatic (pancreas) tissue that
produces insulin.

Every human begins life when a single cell, theatggis formed after fertilization. After fertilidan, the zygote divides and forms two cells.
This process continues several times, two cellglilig into two more and so on. About five days eftenception, a tiny ball of cells has
formed, this is known as the blastocyst. Insideltlastocyst are two types of cells, the tropholdast the inner cell mass. The inner cells are
known as embryonic stem cells. These cells halsaak slate" and can be differentiated into anytygle in the human body. These stem
cells are therefore called pluripotent stem célleese embryonic stem cells are the cells over waigheat deal of ethical and scientific
controversy has ensued, leading up to Presidert'8September 2001 ban on Federal Funding for amyembryonic stem cell lines.

In addition to the stem cells formed within theditryst, stem cells are also found within variassues that make up the body. For example,
bone marrow stem cells are found within the marodthe bone and they give



rise to all of the specialized blood cell typese3é cell types carry the name adult stem cellsltAtiem cells are usually programmed to form
different cell types of their own tissue, and cahg name mutlipotent, or able to create seveffdrdint types of cells but all within the same
type of tissue. Scientists have identified adwhstells in many of the body's organs. Adult stefts¢hat are found in the bone marrow
include hematopoietic stem cells, endothelial steits, and mesenchymal stem cells. Hematopoiedin sells form blood, endothelial stem
cells form the vascular system (veins and artera®) mesenchymal stem cells form muscle, fatilaget, bone, and fibroblasts.

A third source for obtaining stem cells has beeaubh collecting those that reside in the umbilmaid blood of a newborn baby. The
umbilical cord is the tissue that ties a baby ®riother within the womb. After the baby is bornoamts of blood can be collected from the
umbilical cord and cryofrozen. The drawback to ¢éheslls is that they are unable to be culturedfindely in the laboratory.

THE USE OF STEM CELLS

Stem cells can be utilized in several differentapeutic modalities. Some modalities are proverafties, while some merely hold out
promise for the future.

One of the major potential benefits of stem cedbarch is to discover the process by which steta diferentiate. It is known that genes
control the ways in which differentiation is turned and off by cells. Achieving an understandinghaf controls within the cell that turn on
and off the proliferation of one normal regularl @efo a tumor of useless abnormal cells could tgyeht promise. So by understanding the
intricate triggers that allow a stem cell to difetiate into different types of functioning celiise opportunity exists to understand mechan
that cause cancer or birth defects.

The use of stem cells to test drugs is anothertagaholds promise. By being able to reproducgdarumbers of differentiated stem cells, a
company can have an available proving ground far diigs. The lab grown tissues would allow for nueg drug toxicity on differentiated
cells.

Last is the potential of actually generating cahsl tissues that could be transplanted into thg bmdegenerate tissues damaged by disease,
infection, injury, and other factors.

ETHICAL IMPLICATIONS

The phrase "stem cell" came to prominence in tinenser of 2001 as a debate regarding the ethicallrddesnmas inherent to the use of
embryonic stem cells. At issue was the Federalifgntbr the creation of embryonic stem cell linéorld opinion was heavily focused upon
the issue, with the Vatican, Right to Life orgati@as, prominent synagogues in the United Stated tlae scientific community taking
positions. The Roman Catholic Church was steagfasthinst any embryonic stem cell use or developnieciuding the use of already
developed stem cell lines. On August 9, 2001 PesgiGeorge W. Bush addressed the nation and appfaderal funding for the up to 60
existing lines of human embryo stem cell lines Edé. Within his address the President pointedtioait other sources such as umbilical stem
cells and adult stem cells offer promise. Our Uggluripotent stems cells from the adult donatiémlood, therefore, sidesteps the entire i<
raised by the use of embryonic stem cells.

HISTORICAL USE OF ADULT STEM CELLS

For the last 40 years adult stem cells have beeressfully used as a treatment for cancer, especaicers such as leukemia, lymphoma,
and several inherited disorders of the blood. Type of treatment is known as Bone Marrow Trangp{BMT). A patient who has leukemia
has a disease of the blood cells wherein the btetld do not function properly. When this occuenstcells can be harvested from the
patient's own body using a technique called leukegdis, or harvested from the bone marrow of ameatclonor. A special catheter is placed
into the patient and medications are given thaberage the bone marrow to release bone marrovihetblood stream. The stem cells are
then taken from the bloodstream. At this pointgaéent undergoes high doses of radiation and/emcitherapy. This destroys the patient's
abnormal blood cells and kills the cancerous c&l& stem cells are then reintroduced into the odgstart the bone marrow and allow the
bone marrow to begin production of a healthy systétiood cells. This procedure can be very paifduithe patient and difficult to collect.
We believe isolating stem cells from peripherabolavould revolutionize treatment using adult plotgnt



stem cells.
IMPORTANCE OF ADULT PLURIPOTENT STEM CELLS

We believe that adult pluripotent stem cells magbiable for use in treating a wide variety ofodiers and diseases, and possibly in
ameliorating a symptom associated with one or mbéthose diseases or disorders. Further, this tdogg may eventually offer researchers a
practical alternative to the use of embryonic stetis for research, drug discovery, and transptema

Because of the cell's ability to be frozen, thawaed] then expanded, the cells may be harvesteddmynindividuals wishing to store these
cells for potential later use. Several companieseatly offer a service like this to expectant pasawvho may choose to bank their newborn's
umbilical cord blood which contains stem cell-liéells. We believe that this market may have opmitgifor growth.

Specifically, we believe that upon further reseaanld development, adult pluripotent stem cells tmawseful in the treatment of numerous
disease and conditions, including, but not limitedhe following:

- Heart attack or heart transplant
- Stroke

- Parkinson's disease

- Diabetes

- Liver disease

- Viral hepatitis

- Cirrhosis

- Arthritis

We do not currently have the capabilities to reseadevelop, and commercialize the potential ué@slolt pluripotent stem cells. However,
we intend to either expand our capabilities or eimi® partnership with third parties that will drt@ the Company to develop product(s) or
process(es) to be sold to end line users

OUR CURRENT TECHNOLOGY

We have the exclusive, worldwide rights to techggldeveloped at Argonne National Laboratory, a ID&partment of Energy Laboratory
operated by the University of Chicago ("Argonnejated to the discovery of adult pluripotent stetls in adult human peripheral blood (
"License"). The License, dated February 2004, t&éen the University of Chicago ("University") aRtiarmaFrontiers. The material term:
the License include:

RIGHTS TO PATENT APPLICATIONS

The License grants exclusive, worldwide rightshe tollowing patent applications in the field ofladberapy for treatment of human diseases:
(1) US patent application - 10/704,110, title "Hunstem cell materials and methods," and (2) PCTiagion -US03/35538 (the "Patent
Applications"). The Patent Applications are relatedechnology including, but not limited, to traléwing:

1. Methods and/or processes that enable scietdiststain adult pluripotent stems from adult hurpanipheral blood ;

2. Adult pluripotent stem cells, themselves;

3. Methods and/or processes for separating, prajpggand differentiating adult pluripotent stemlseéhto specific stem cell types;
4. Methods and/or processes for which adult pldepbstem cells may be used to treat a wide vadktliseases;

5. The use of adult pluripotent stem cells forphiepose of drug development and drug toxicologdist) and

6. Methods and/or processes for cryofreezing aad thanking" adult pluripotent stem cells for figurse by a patient.

EQUITY INTEREST PROVIDED TO THE UNIVERSITY PURSUANT TO THE LICENSE



The Company has agreed to grant the Universitytiaddil shares of common stock, if and when the Caamghas reached certain scientific
objectives in the development of the technologyuided in the License. At this time, it is uncertdiand when the objectives will occur, but
the Company does not believe such objectives wdlioin the next year

CYTONET GMBH & CO. KG SUBLICENSE

The Company has agreed to grant a sublicense tm€yGmbH& Co. KG (Cytonet) in at least two fielafsuse (the "Cytonet Sublicense™).
We have agreed to use our best efforts to entetli Cytonet Sublicense within six

(6) months after contact with Cytonet. If a sulfise is not granted to Cytonet within six (6) mordfier the beginning of negotiations, the
University has the right to amend the license tdwde the fields of (a) generation of hepatocytes endothelial cells for the treatment of
hepatic disorders, and (b) generation of cardiomtgscand endothelial cells for the treatment ofliear disorders. If the University elects to
amend the License as stated, the University wilehB20 days to enter into a sublicense with Cytaorethe License will be amended to
reflect those fields being re-included in the LisenThe Company began negotiations with Cytonbtarch 2004 and believes that the
Company will enter into the Cytonet Sublicensedoadance with the License.

REQUIRED RESEARCH AND DEVELOPMENT EXPENDITURES

The Company must meet diligence requirements wespect to expenditures on research and developmemiCompany must expend at le
$2,000,000 within two (2) years of the executiorthaf License and at least an additional $4,000v@€0n four (4) years of the execution of
the License, half of each amount may be expendesibljcensees. Failure to meet the above criteaia masult in the License being amended
to restrict the grant to only: (a) an exclusivestise in two cell therapy areas, and (b) a non-eiauicense in the remaining cell areas. If an
amendment is not made within the thirty days, tinéversity will have the right to terminate the agmeent.

REQUIRED DISCLOSURE REGARDING FUTURE FINANCINGS

The Company is required to notify the Universitynoghe close of each financing completed by the @ and to provide the University
with an updated capitalization table.

MARKETING AND ADVERTISING

The Company has agreed not to use the Universify@onne's name in any commercial activity, predease, marking, advertising or sales
brochures except with prior written consent, whicimsent may be granted or withheld in such pastfs discretion. Further, the Company
has agreed to prohibit its sublicensees and aé#i&rom using the name of the University, ArgonFfee Department of Energy and/or the
U.S. Government in a commercial activity without frior written consent of the University. The Ca@mp has received permission to use
such names in this filing, as well as all fututangs.

TERMINATION

The License sets forth several material conditenmd/or requirements that the Company must achiéttee Company is unsuccessful in
achieving such conditions and/or requirementsLtbense may be terminated. Specifically, we willibeefault if we fail to do the following

1. Failure to timely make royalties, patent costsyther costs;

2. Failure to sell a product or method based orlitkased technology by February 2010;
3. Failure to issue equity interest when appropriand

4. Failure to expend appropriate funds on reseanchdevelopment.

BUSINESS STRATEGY

Currently, the Company is in the process of estabig itself in the biotechnology field. We needae capital in order to further establish
ourselves in the biotechnology field. The additiarepital will be used to
(i) create a blood cell bank; (ii) create an in-b®uesearch and development facility; and (iiigentto various third party agreements.



BLOOD CELL BANKING. The Company plans on creatinglaod cell bank that will cryofreeze and stordratividual's blood until such
time that the patient needs their stem cells. Wiewethat an opportunity exists in the marketingl @ollection of stem cells for private
individuals for use in the future. Such privateiunduals may be able to benefit from stem cell #pées currently in development.

The Company's strategy is to open a blood cell lvétikin a year; however, there is no guaranteesheh operation will be completed within
the year. We will need to raise additional capitadrder to finance the initial cost of settingtiye blood cell bank, however at this time, we
are unable to estimate such cost.

IN-HOUSE RESEARCH AND DEVELOPMENT FACILITY. We plato open a laboratory and employ qualified sci¢mtisesearch and
develop cellular therapies. Our goal is to evetyyaioduce a product that will be sold to consumbrigially, we plan to focus our research
and development on a few of the potential aredis@fised technology, but we have not yet determimigidh of these areas our focus will be
on. Further we plan to sell adult pluripotent siestls created at our laboratory to various thirthypeesearch facilities and companies.

Although we plan to open the laboratory within thext year, we do not believe we will produce a piatdvithin the next few years nor can
we quantify the costs required to open and opear¢daboratory. In order to open the laboratory amgley scientists we will need to raise
additional capital and there is no guarantee then evith such additional capital we will be ableofzen the laboratory.

THIRD PARTY ARRANGEMENTS AND ACQUIRING OTHER LICENBES AND PATENTS. We plan to expand our presendien
biotechnology industry by sublicensing some of idgints to the licensed technology to research argdions and other third parties and
acquiring other licenses and patents. We currelgijot have any sublicenses but are in discussitthsseveral third parties. Additionally,
we are continuously looking for opportunities tajaice additional licenses or patents that will Hérad/or broaden our focus on adult
pluripotent stem cells therapies.

We believe that by sublicensing some of the righthe licensed technology to research organizatiom other third parties, the Company
will be able to more fully realize the potentiahthies in the use of the licensed technology. §hal is to eventually create various
commercially available products that can be solertd line users or other research facilities.

In order to seek out viable third party candidates will need additional capital. However, evenhittte additional capital, there is no
guarantee that we will find third party candidatest meet our criteria or that we will be ableg@ach an agreement with such third parties.

COMPETITION

The development of therapeutic agents for humagadisis intensely competitive. Major pharmaceutioatpanies currently offer a number
of pharmaceutical products to treat heart attacéke, Parkinson's disease, diabetes, liver diseasthritis and other diseases for which our
technologies may be applicable. Many pharmaceuticdlbiotechnology companies are investigating dews and therapeutic approaches
for the same purposes, which may achieve new effipaofiles, extend the therapeutic window for spebducts, alter the prognosis of these
diseases, or prevent their onset. We believe tivaprducts, when and if successfully developed,aoimpete with these products principe
on the basis of improved and extended efficacysafety and their overall economic benefit to theltiecare system. We expect competition
to increase. We believe that our most significamhpetitors will be fully integrated pharmaceuticampanies and more established
biotechnology companies. Smaller companies maylassignificant competitors, particularly througillaborative arrangements with large
pharmaceutical or biotechnology companies. Sonmipfmain competitors include Aastrom Biosciences,o8, Gamidazell Ltd, Stem Cell
Inc., Cellerant Therapeutics, and Osiris Therapsuiany of these competitors have significant potslin development that could be
competitive with our potential products.

Our competitive position will be determined in playtthe products or therapies that are produced fyor technology. Our competitive
position also depends upon its ability to attrantt eetain qualified personnel, obtain patent pridecor otherwise develop or license
proprietary products or processes, secure sufficiapital resources to complete product developraedtregulatory processes, to build a
marketing and sales organization, and to buildbdaio large-scale manufacturing facilities.

PATENTS, PROPRIETARY RIGHTS AND LICENSES



We believe that proprietary protection of inventigrlated to adult pluripotent stem cells will bitical to our future business. As of May 13,
2004, we have rights to the Patent Applications.uigerstand the importance of confidentiality amatgction of its intellectual property. We
rely upon tradesecret protection for its confidential and promigtinformation and takes active measures to cbatress to that informatic
The Company currently has non-disclosure agreenveiitall its employees.

GOVERNMENT REGULATION

Our research and development activities and theduhanufacturing and marketing of our potentialdoicts are, and will continue to be,
subject to regulation for safety and efficacy bynanous governmental authorities in the United Stated other countries.

In the United States, pharmaceuticals, biologiaald medical devices are subject to rigorous Foddang Administration, or FDA,
regulation. The Federal Food, Drug and Cosmeti¢c &&tamended, and the Public Health Service Acpanded, the regulations
promulgated there under, and other Federal anel statutes and regulations govern, among othegghthe testing, manufacture, safety,
efficacy, labeling, storage, export, record keepamproval, marketing, advertising and promotiomaf potential products. Product
development and approval within this regulatoryrfeavork takes a number of years and involves sicanifi uncertainty combined with the
expenditure of substantial resources.

FDA APPROVAL
The steps required before our potential productg lmeamarketed in the United States include:
STEPS AND CONSIDERATIONS:
1. PRECLINICAL LABORATORY AND ANIMAL TESTS.

Preclinical tests include laboratory evaluatiorthaf product and animal studies in specific diseasdels to assess the potential safety and
efficacy of the product and our formulation as vealthe quality and consistency of the manufaajupitocess.

2. SUBMISSION TO THE FDA OF AN APPLICATION FOR ANNVESTIGATIONAL NEW DRUG EXEMPTION, OR IND, WHICH
MUST BECOME EFFECTIVE BEFORE U.S. HUMAN CLINICAL TRLS MAY COMMENCE.

The results of the preclinical tests are submittetthe FDA as part of an IND, and the IND beconféscéive 30 days following its receipt by
the FDA, as long as there are no questions, regjfmstielay or objections from the FDA.

3. ADEQUATE AND WELL-CONTROLLED HUMAN CLINICAL TRIALS TO ESTABLISH THE SAFETY AND EFFICACY OF THE
PRODUCT.

Clinical trials involve the evaluation of the pradin healthy volunteers or, as may be the case et potential products, in a small number
of patients under the supervision of a qualifiegigitian. Clinical trials are conducted in accordandth protocols that detail the objectives of
the study, the parameters to be used to monitetysahd the efficacy criteria to be evaluated. Anyduct administered in a U.S. clinical trial
must be manufactured in accordance with clinicab@®lanufacturing Practices, or GMP, determinedhgyRDA. Each protocol is submitted
to the FDA as part of the IND. The protocol for lkeatinical study must be approved by an indepentiestitutional Review Board, or IRB, at
the institution at which the study is conducted #relinformed consent of all participants must beamed. The IRB will consider, among
other things, the existing information on the pragethical factors, the safety of human subjebis potential benefits of the therapy and the
possible liability of the institution.

Clinical development is traditionally conductedlimee sequential phases, which may overlap:

In Phase I, products are typically introduced imalthy human subjects or into selected patientifadipns to test for adverse reactions,
dosage tolerance, absorption and distribution, baditm, excretion and clinical pharmacology.



Phase Il involves studies in a limited patient dapan to (i) determine the efficacy of the prodimt specific targeted indications and
populations,

(i) determine optimal dosage and dosage tolerandgiii) identify possible adverse effects andepafisks. When a dose is chosen and a
candidate product is found to be effective andaeehan acceptable safety profile in Phase Il etialus, Phase Il trials begin.

Phase Ill trials are undertaken to conclusively destrate clinical efficacy and to test further $afety within an expanded patient population,
generally at multiple study sites.

The FDA continually reviews the clinical trial pkand results and may suggest changes or may eatjsgontinuance of the trials at any
time if significant safety issues arise.

4. SUBMISSION TO THE FDA OF MARKETING AUTHORIZATIONAPPLICATIONS.
The results of the preclinical studies and clingtaidies are submitted to the FDA in the form ofkating approval authorization applicatio

5. FDA APPROVAL OF THE APPLICATION(S) PRIOR TO ANEOMMERCIAL SALE OR SHIPMENT OF THE DRUG. BIOLOGIC
PRODUCT MANUFACTURING ESTABLISHMENTS LOCATED IN CERAIN STATES ALSO MAY BE SUBJECT TO SEPARATE
REGULATORY AND LICENSING REQUIREMENT.

The testing and approval process will require suligl time, effort and expense. The time for apptds affected by a number of factors,
including relative risks and benefits demonstrateclinical trials, the availability of alternatiieeatments and the severity of the disease.
Additional animal studies or clinical trials may temuested during the FDA review period, which rhigghd to that time.

After FDA approval for the product, the manufaatgriand the initial indications, further clinicalais may be required to gain approval for
use of the product for additional indications. Hi2A may also require unusual or restrictive postkating testing and surveillance to
monitor for adverse effects, which could involvgrsficant expense, or may elect to grant only cthodal approvals.

FDA MANUFACTURING REQUIREMENTS

Among the conditions for product licensure is teguirement that the prospective manufacturer'sitguaintrol and manufacturing
procedures conform to the FDA's current good martufang practice (GMP) requirement. Even after piidicensure approval, the
manufacturer must comply with GMP on a continuiagib, and what constitutes GMP may change asdheatthe art of manufacturing
changes. Domestic manufacturing facilities areextip regular FDA inspections for GMP complianehjch are normally held at least ew
two years. Foreign manufacturing facilities arejsobto periodic FDA inspections or inspectionsthy foreign regulatory authorities with
reciprocal inspection agreements with the FDA. Dsticemanufacturing facilities may also be subjednspection by foreign authorities.

ORPHAN DRUG ACT

The Orphan Drug Act provides incentives to drug ufacturers to develop and manufacture drugs fotrdretment of diseases or conditions
that affect fewer than 200,000 individuals in theitdd States. Orphan drug status can also be séaginéatments for diseases or conditions
that affect more than 200,000 individuals in theteh States if the sponsor does not realisticaitycgate its product becoming profitable
from sales in the United States. We may apply fphan drug status for certain of our therapies.dditide Orphan Drug Act, a manufacturer
of a designated orphan product can seek tax bepafitl the holder of the first FDA approval of aigaated orphan product will be granted a
sevenyear period of marketing exclusivity in the Unit8thtes for that product for the orphan indicatihile the marketing exclusivity of
orphan drug would prevent other sponsors from abtgiapproval of the same compound for the samieatidn, it would not prevent other
types of products from being approved for the saseeincluding, in some cases, slight variationgheroriginally designated orphan product.

PROPOSED FDA REGULATIONS

The FDA has published a "Proposed Approach to Raignl of Cellular and Tissue-Based Products" whéthtes to the use of human cells.
As part of this approach, the FDA has publishedlfinles for registration



of establishments that engage in the recoveryesang, testing, processing, storage or distributibhuman cells, tissues, and cellular and
tissue-based products, and for the listing of qarclducts. These products specifically include stetts that are progenitors of blood cells;
however, the FDA makes no explicit statement raggrthe inclusion of other types of stem cellsatidition, the FDA has published
proposed rules for making suitability determinasidor donors of cells and tissue and for curremtdgiissue practice for manufacturers using
them. We cannot now determine the full effectshdd tegulatory initiative, including precisely hatmay affect the clarity of regulatory
obligations and the extent of regulatory burders®eisited with pluripotent stem cell research (ferrscells that give rise to various tissue
types, including blood), and the manufacture andketang of stem cell products.

OTHER REGULATIONS

In addition to safety regulations enforced by tiBAFwe are also subject to regulations under theupational Safety and Health Act, the
Environmental Protection Act, the Toxic SubstanCestrol Act and other present and potential fuforeign, Federal, state and local
regulations.

Outside the United States, we will be subject ulations that govern the import of drug produatsf the United States or other
manufacturing sites and foreign regulatory requaeta governing human clinical trials and marketipgroval for our products. The
requirements governing the conduct of clinicallssiproduct licensing, pricing and reimbursemerts/widely from country to country. In
particular, the European Union, or EU, is revisisgegulatory approach to high tech products, mpdesentatives from the United States,
Japan and the EU are in the process of harmona@idgnaking more uniform the regulations for thegtegtion of pharmaceutical products
these three markets.

Reimbursement and Health Care Cost Control

Reimbursement for the costs of treatments and ptedwch as ours from government health administratuthorities, private health insurers
and others both in the United States and abroadkéy element in the success of new health cadupts. Significant uncertainty exists as to
the reimbursement status of newly approved healté products.

The revenues and profitability of some health gatated companies have been affected by the congirefforts of governmental and third
party payers to contain or reduce the cost of heate through various means. Payers are incréastigmpting to limit both coverage and
the level of reimbursement for new therapeutic potsl approved for marketing by the FDA, and aragiefy, in some cases, to provide any
coverage for uses of approved products for diseaeations for which the FDA has not granted mérgapproval. For example, in certain
foreign markets, pricing or profitability of pregation pharmaceuticals is subject to governmentrobrin the United States, there have been
a number of Federal and state proposals to implegwernment control over health care costs.

RESEARCH AND DEVELOPMENT

The Company has not performed research and develapgoring its last two fiscal years. However, veeaghticipate incurring substantial
research and development cost in 2004 and futwaesye

EMPLOYEES

As of June 1, 2004, the Company has three full #m@loyees: Warren Lau, William Rouse and Wayn&$che. We believe that our
relations with our employees are good. We curremilye employment agreements for each of these gegdo

INSURANCE

The Company does not have any insurance coverag®/&r losses or risks incurred in the ordinaryrsewf business. We intend to obtain
insurance customary in our industry.

FACILITIES



The Company's current headquarters are locate@Patl1Silver Leaf Lane, Tomball, Texas 77375. ThenGany does not currently pay rent
on this space. The Company is currently in the gge®f locating and leasing a larger office facilit Houston, Texas.

RISK FACTORS

Our business, financial condition and results afrafions could be materially adversely affecteahiy of these risks materialized, which cc
result in the trading price of our common stockiéaline.

WE HAVE A HISTORY OF OPERATING LOSSES AND DO NOT EX PECT TO BE PROFITABLE IN THE NEAR FUTURE.

The Company has not generated any profits sinéedéption, has no source of revenues, and hasrettsignificant operating losses.
Furthermore, due to the nature of the biotechnolodustry, we do not expect to generate revenui¢futire years. As we begin to develop
our business strategy, we expect our expensesr@aise substantially in the next few years. Thepereses will include the research and
development (which includes the cost of openingbetatory and the cost associated with hiring §edlpersonnel); the cost associated with
the blood cell bank; the costs associated with tigtimn and compliance with any future sublicenaed other third party arrangements; and
the cost associated with acquiring other intellakpuoperty.

FAILURE TO RAISE ADDITIONAL CAPITAL WILL PREVENT US  FROM IMPLEMENTING OUR BUSINESS STRATEGY.

The Company needs to obtain significant additiaagital resources through equity and debt finars;iggants and collaborative research
arrangements. As of March 31, 2004, the Companently has nominal assets in cash and cash equatgalEhe Company's current burn r
is approximately $40,000 per month. We plan toawgebest efforts to obtain debt and equity finagamorder to support our current
operations and business strategies. There is noaag® that we will raise the funds necessary tetmer short-term (and long-term) working
capital needs.

The Company believes that we will need a minimur500,000 to fund our nominal operations for thiaee of fiscal 2004. This money
will not be used to setup the blood cell bank, aesie and development, or for negotiating or enteitiio any other third party agreements.
Failure to obtain such funding could severally ictghe operations of the Company. Notwithstandigforegoing, our goal is to raise
sufficient funds during 2004.

Further, the Company believes that we will needhtse substantial capital to fund our businessesiyafor the balance of fiscal 2004. At this
time, we are unable to estimate the amount of it capital that will be required to fund our lmess strategy. This money will be used to
setup the blood cell bank, to locate, create, aratiquire a laboratory, to hire qualified scientistl other personnel, and to locate potential
third parties for sublicensing or other third paayreements, and/or for acquiring additional ietlial property. Failure to obtain such
funding could adversely affect the business styatéghe Company.

WE MAY BE UNABLE TO OPEN A BLOOD CELL BANK FACILITY , EVEN IF WE HAVE SUFFICIENT CAPITAL.

We currently do not own or operate a blood cellkatility. To our knowledge no other companies faeezing and storing pluripotent stem
cells in the manner in which we plan to implem&iée may not be able to locate a facility and/or perel for the blood cell bank. Further,
may be unable to convince HMO's, insurance comgaame private individual of the potential bendiitryofreezing an individual's blood 1
use in the future. The failure to operate the blogitibank facility, may adversely affect our biesia strategy because we believe the opel
of the blood cell bank will provide awareness atidrdgion about us to the public.

OUR TECHNOLOGY IS IN THE EARLY STAGES OF DEVELOPMEN T AND WE MAY BE UNABLE TO DEVELOP
COMMERCIALLY ACCEPTABLE PRODUCTS, EVEN IF WE HAVE S UFFICIENT CAPITAL.

Our stem cell technology is in the early stagestaa®inot yet led to the development of any prochartdo we see the development of any
product within the next few years. The Company malybe able to develop any products, to obtainleggrty approvals, to enter clinical

trials, or to commercialize any products. Any produsing stem cell technology may fail to survivel gersist in the desired location, provide
the intended therapeutic benefits, properly inttsgirsto existing tissue in the desired manner obieve therapeutic benefits equal to or better
than the standard of treatment at the time ofrtgsti



WE MAY BE UNABLE TO OPEN OUR OWN RESEARCH FACILITIE S AND/OR HIRE SUFFICIENT PERSONNEL, EVEN IF
WE HAVE SUFFICIENT CAPITAL.

We currently do not have the ability to internaligvelop any technology. The Company anticipatesiogdts own research facilities to
develop adult pluripotent stem cellular therapiégwever, we may be unable to locate, create, ardipuire a laboratory, acceptable to us.
Further, we currently do not have a scientificfstafid in order to utilize our technology, we wilted to attract and retain qualified scientific
personnel. We may not be able to attract and rétaipersonnel we need on acceptable terms gieecadtmpetition for experienced personnel
among pharmaceutical, biotechnology and healthoamganies, universities and research institutions.

WE MAY BE UNABLE TO OBTAIN SUBLICENSES AND OTHER TH IRD PARTY AGREEMENTS, EVEN IF WE HAVE
SUFFICIENT CAPITAL.

We have not entered into any third party agreemamdisor sublicenses. In order to successfully agvahd commercialize our technology,
we may need to enter into a wide variety of arramg@s with corporate sponsors, pharmaceutical corepauniversities, research groups
others. The Company is currently engaged in disonssegarding such arrangements. However, we halvezached any agreement and may
fail to obtain such agreement acceptable to us.

OUR MANAGEMENT IS CURRENTLY UNPROVEN.

The Company has a limited history of operationsautde management and control of the new officedsdirectors of the Company. We
believe that the combined skill, education and eepee of the new management team will be succkissislendeavors, there is no guarar
that the new management team will be successful.

WE BELIEVE OUR COMPETITION INCLUDES FULLY INTEGRATE D PHARMACEUTICAL COMPANIES THAT HAVE
SIGNIFICANT ADVANTAGES OVER US.

The market for therapeutic stem cell products iy wempetitive. We expect that our most significeompetitors will be fully integrated
pharmaceutical companies and more establishedcbiotéogy companies, such as Stem Cells, Inc., dasBiosciences, Gamida-Cell Ltd.,
and Geron. These companies are developing sterbasdld products, and they have significantly grezpital resources and expertise in
research and development, manufacturing, testiotgjring regulatory approvals and marketing tharcureently do. Many of these potential
competitors are further in the process to creatdymts to be approved or developed, and also apknate, well-funded research and
development programs.

THE LICENSE IS OUR PRIMARY ASSET, AND A DEFAULT OF THE LICENSE WILL MATERIALLY AFFECT OUR
BUSINESS STRATEGY.

The License sets forth several material conditemmd/or requirements that the Company must achietlee Company is unsuccessful in
achieving such conditions and/or requirements|tbense may be terminated. If there is such a dieiflathe License, we will lose our
primary asset. Specifically, we will be in defaifiltve fail to do the following:

- Failure to timely make royalties, patent costspther costs;

- Failure to sell a product or method based oritlesed technology by February 2010;
- Failure to issue stock when appropriate; and

- Failure to expend appropriate funds on reseandhdavelopment.

IF WE ARE UNABLE TO OBTAIN FUTURE PATENTS AND OTHER PROPRIETARY RIGHTS OUR OPERATIONS WILL BE
SIGNIFICANTLY HARMED.

The Patent Applications.

Our ability to compete effectively is dependent mjpm obtaining patent protection relating to aglutipotent stem cells. The patent positi

of pharmaceutical and biotechnology companiesuiol ours, are uncertain and involve complex ammiving legal and factual questions.
The coverage sought in a patent application castebéd or significantly reduced before or afterplgent is issued. Consequently, we do not
know whether the Patent Applications will resulthe issuance of patents, or if any future patesitrovide significant protection or
commercial advantage or will be circumvented byemhSince patent applications are secret untidfiptications are published (usually
eighteen months after the earliest effective filitege), and since publication of



discoveries in the scientific or patent literatofeen lags behind actual discoveries, we cannaiE&in that Argonne was the first to make
inventions covered by the Patent Applications at the Patent Applications were the first to bedifor such inventions. There can be no
assurance that patents will issue from the Pateptiéations or, if issued, that such patents wélldi commercial benefit to us, afford us
adequate protection from competing products, otbeathallenged or declared invalid.

Patent Protection.

In the event that a third party has also filed gepgapplication relating to inventions in the Pat&pplications, we may have to participate in
interference proceedings declared by the UniteteStaatent and Trademark Office to determine pyiafi the inventions, which could result
in substantial uncertainties and cost for us, eévre eventual outcome is favorable to us. Theme lse no assurance that any patents, if
issued, would be held valid by a court of compejersdiction.

A number of pharmaceutical, biotechnology and otteenpanies, universities and research institutiae filed patent applications or have
been issued patents relating to cell therapy, sl and other technologies potentially relevarirtrequired by our expected products. We
cannot predict which, if any, of such applicatiovi8 issue as patents or the claims that might lheneed. We are aware that a number of
companies have filed applications relating to steffs. We are also aware of a number of pateni@gijmns and patents claiming use of
genetically modified cells to treat disease, disomr injury.

If third party patents or patent applications cantdaims infringed by the licensed technology andh claims or claims in issued patents are
ultimately determined to be valid, there can bessurance that we would be able to obtain licettsthgese patents at a reasonable cost, if at
all, or be able to develop or obtain alternativehtelogy. If we are unable to obtain such liceretes reasonable cost, we may not be able to
develop certain products commercially. There candassurance that we will not be obliged to defemdelves in court against allegations
of infringement of third party patents. Patenghiiion is very expensive and could consume subataesources and create significant
uncertainties. An adverse outcome in such a suitdcgubject us to significant liabilities to thiparties, require disputed rights to be licensed
from third parties, or require us to cease usirghgachnology.

RESTRICTIVE AND EXTENSIVE GOVERNMENT REGULATION COU LD SLOW OR HINDER OUR PRODUCTION OF A
CELLULAR THERAPY THAT CAN BE SOLD TO END LINE USERS .

The research and development of stem cell therégpmsbject to and restricted by extensive regutaliy governmental authorities in the
United States and other Countries. The procesbtairing U.S. Food and Drug Administration and othecessary regulatory approvals is
lengthy, expensive and uncertain. Thus, we maytdaibtain the necessary approvals to continugesgarch and development, which would
hinder our ability to manufacture or market anyfetprofitable product.

OUR STOCK PRICE IS HIGHLY VOLATILE.

The market price of our common stock has fluctuatedi may continue to fluctuate. These fluctuatimay be exaggerated since the trading
volume of our common stock is volatile. These fliattons may or may not be based upon any busimegsesating results. Our common
stock may experience similar or even more dranpatae and volume fluctuations.

OUR "BLANK CHECK" PREFERRED STOCK COULD BE ISSUED T O PREVENT A BUSINESS COMBINATION NOT
DESIRED BY MANAGEMENT OR OUR CURRENT MAJORITY SHARE HOLDERS.

Our articles of incorporation authorize the isswaot"blank check" preferred stock with designasiomghts and preferences as may be
determined by our board of directors without shaléér approval. Our preferred stock could be wiias a method of discouraging,
delaying, or preventing a change in our control ané method of preventing shareholders from rawpa premium for their shares in
connection with a change of control.

WE ARE UNLIKELY TO PAY DIVIDENDS ON OUR COMMON STOC K.



We do not anticipate paying any cash dividendsuwrrcommon stock in the foreseeable future. Whileddvidend policy will be based on o
operating results and capital needs, we anticifhatieall earnings, if any, will be retained to firta our future operations.

MARKET PRICE INFORMATION AND DIVIDEND POLICY

Our common stock trades on the OTC Bulletin Bo@te market for our common stock is limited, spotadind highly volatile. The
following table sets forth the approximate high éma closing sales prices for our common stocktfigr last two fiscal years. The quotations
reflect inter-dealer prices, without retail markupgmrkdowns, or commissions and may not represgnébtransactions.

High Low
YEAR 2003

Quarter ended December 31 $1.50 $0.30
Quarter ended September 30 1.50 0.25
Quarter ended June 30 1.50 0.25
Quarter ended March 31 1.50 0.25
YEAR 2002

Quarter ended December 31 $1.50 $1.50
Quarter ended September 30 2.50 2.50
Quarter ended June 30 0.00 0.00
Quarter ended March 31 2.50 2.50

As of June 1, 2004, we had 107 stockholders ofrtedim date, we have never declared or paid anly dasdends nor do we expect to pay
any dividends in the near future. Our current poigcto retain earnings, if any, to provide funds dperating and expansion of our business.
This policy will be reviewed by our board of direcd from time to time in light of our earnings dithncial position.

MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPE RATION
OVERVIEW

In June 2004, Sportan completed the Stock Tramsgatihere Sportan issued an aggregate of 6,38@#i89shares of common stock to the
former shareholders of PharmaFrontiers (in exchémgall of the outstanding capital stock of PhaRmtiers), resulting in the former
shareholders of PharmaFrontiers owning approxim#&@¥o of the issued and outstanding Company constmok. PharmaFrontiers became
a wholly-owned subsidiary of the Company, throudtioh operations will be conducted. From an accognstandpoint, PharmaFrontiers is
deemed the acquirer in a reverse merger wherehyrRlraontiers is deemed the survivor of the merglee. combined company will pursue
PharmaFrontiers' business model and strategy byeting in the biotechnology industry, specificetye research and development of adult
pluripotent stem cells derived from adult humarigieral blood.

PharmaFrontiers has not generated any profits sismagception in January 2003, has no sourcewdnees, and has incurred significant
operating losses. As of December 31, 2003, it geadr$126,003 in losses. Due to the nature ofititedhnology industry, we do not expect
to generate revenue until future years, and weabgeenses to increase substantially in the maxtylears.

The discussion in the "Results of Operation" betelate only to PharmaFrontiers. Please review @ptarfrior Exchange Act filings for a
discussion of its last result of operations.

RESULTS OF OPERATIONS
Inception to March 31, 2004.

Net Sales. We recorded no sales from inceptionaechi31, 2004. Additionally, we do not foresee aales in the current fiscal year. As
the date hereof, we have not developed any productsethods from the technology described undeLibense. We make no assurances
any product or method will be ever developed atet la



sold. Under the License, we are allowed to subfiedn third parties and receive royalty incomeoAthe date hereof, we have not
sublicensed our technology. We make no assurahaesve will sublicense our technology.

General and Administrative Expenses. Our generbaiministrative expenses was $593,213 from inoeft March 31, 2004. We anticip
our general and administrative expenses to incrieetbe future.

Net loss. The Company had a net loss from inceptidviarch 31, 2004 of $669,03
LIQUIDITY

At March 31, 2004, the Company had available cdstpproximately $61,000. The Company's current lvate is approximately $40,000 per
month. We believe that we will need to raise a minin of $250,000 to meet our working capital needgHe balance of the 2004 calendar
year. We anticipate our monthly cash burn to ineeegs we implement our business strategy and Wweedt to raise additional workit
capital during 2004 to fund our business strat@&tme Company does not have any income from opemationdo we expect any income from
operations in the foreseeable future, and thusnu& finance our obligations entirely by exterrmirges. The Company has no firm
commitments or arrangements for external financilg.will use our best efforts to obtain equity ebtfinancing to fund operations. We
provide no assurance that we will be successfahinfuture financing effort to obtain the necessaoyking capital to support our operations.
Our viability is contingent upon our ability to \dee external financing.

ITEM 6. RESIGNATIONS OF REGISTRANT'S DIRECTORS

Inapplicable.



ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS
INDEPENDENT AUDITORS' REPORT

To the Board of Directors
Pharmafrontiers Corporation
Tomball, Texas

We have audited the accompanying balance shedtasfriafrontiers Corporation, ("Pharma”)(a develophséage company), as of December
31, 2003 and the related statements of operatibrasiges in stockholders' deficit and cash flowsteryear ended December 31, 2003. These
financial statements are the responsibility of Rfes management. Our responsibility is to expraggmion on these financial statements
based on our audit.

We conducted our audit in accordance with audisitagdards of the Public Company Accounting Ovetdgiard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatements. An audit includes examining, orsaldasis, evidence supporting the amounts andodis@s in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thataodit provides a reasonable basis for our opinio

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of Pharma as of
December 31, 2003 and the results of its operatiodsits cash flows for the year ended Decembe2@13 in conformity with accounting
principles generally accepted in the United StafeSmerica.

The accompanying financial statements have begraprd assuming that Pharma will continue as a guimgern. As discussed in Note 2 to
the financial statements, Pharma has sufferedniaguosses from operations and has a negativeingdapital, which raises substantial
doubt about its ability to continue as a going @ncManagement's plans regarding those matterdeszibed in Note 2. The financial
statements do not include any adjustments thattméghlt from the outcome of this uncertainty.

MALONE & BAILEY, PLLC
www.malone-bailey.com
Houston, Texas

May 23, 2004



PHARMAFRONTIERS CORPORATI
(A Development Stage Comp
BALANCE SHEET
December 31, 2003

ASSETS

Current Assets
Cash

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current Liabilities
Accounts payable
Accrued expenses
Notes Payable

Total Current Liabilities
Commitments and Contingencies

Stockholders' Deficit
Preferred stock, $.01 par value, 50,000,000 share
authorized, no shares issued and outstanding
Common stock, $.00001 par value, 50,000,000 share
authorized, 3,543,750 shares issued and outstan
Additional paid in capital
Accumulated deficit

Total Stockholders' Deficit

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT

See accompanying summary of accounting policiesnateks to financial statements.
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PHARMAFRONTIERS CORPORATI ON

(A Development Stage Comp any)
STATEMENTS OF OPERATION S
January 22, 2003 (Inception ) to

December 31, 2003

2003
General and administrative $ 80,801
Net operating loss (80,801)
Interest expense (45,202)
NET LOSS $ (126,003)

Basic and diluted loss per share $ (.03)

Weighted average shares outstanding 3,543,750

See accompanying summary of accounting policiesnatek to financial statements.
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PHARMAFRONTIERS CORPOR
(A Development Stage C
STATEMENT OF CHANGES IN STOCKH
January 22, 2003 (Incept
December 31, 200

Common Stock
Shares Amount

Shares issued for cash 5,250,000 $ 53

Shares cancelled (1,706,250) ( 18)
Beneficial Conversion

feature
Warrants

Net loss
Balances at

December 31, 2003 3,543,750 $ 35

26
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ompany)

OLDERS' DEFICIT

ion) to

3

Additional

Paid in  Retained
Capital Deficit  Totals
$ 947 $ - $ 1,000
( 307) (325)
28,180 28,180
28,180 28,180

(126,003) (126,003)

$ 57,000 $(126,003) $(68,968)

See accompanying summary of accounting policiesnateks to financial statements.



PHARMAFRONTIERS CORPORATI ON

(A Development Stage Comp any)
STATEMENTS OF CASH FLOW
January 22, 2003 (Inception ) to

December 31, 2003

Cash Flows From Operating Activities
Net loss $(126,003)
Adjustments to reconcile net loss to net cash
used in operating activities:
Amortization of discount on notes payable due

to warrants and beneficial conversion feature 42,755
Changes in:
Accounts payable 137
Accrued liabilities 7,504
Net Cash Used In Operating Activities (75,607)
Cash Flows from Financing Activities
Common Stock issued for cash 675
Proceeds from convertible notes 75,000
Net Cash Provided By Financing Activities 75,675
Net change in cash 68

Cash at beginning of year -

Cash at end of year

See accompanying summary of accounting policiesnateks to financial statements.
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PHARMAFRONTIERS CORPORATION
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
NOTE 1 - SUMMARY OF ACCOUNTING POLICIES

Pharmafrontiers Corporation ("Pharma”), was incoafed in Texas on January 22, 2003. During theldpugent stage, PharmaFrontiers
plans to acquire the worldwide license to technpldgveloped at Argonne National Laboratory, a ID&partment of Energy Laboratory
Operated by the University of Chicago ("Argonndhe license provides PharmaFrontiers rights tazetidechnology related to Pluripotent
Stem Cell in Adults (the "License"). A patent apption was filed, in November of 2003, with the tédi States Patent and Trade Office
regarding the technology involved in the Licenseistechnology allows the isolation of stem celtsf an individual's blood.

Cash Equivalents. Highly liquid investments witligoral maturities of three months or less are adergd cash equivalents. There were no
cash equivalents as of December 31, 2003.

Long-lived Assets. Property and equipment are dtatethe basis of historical cost less accumuldegmeciation. Depreciation is provided
using the straight-line method over the estimatgzful lives of the assets. Major renewals and iwmgneents are capitalized, while minor
replacements, maintenance and repairs are chasgedrent operations.

Impairment losses are recorded on long-lived assetd in operations when indicators of impairmeatmesent and the undiscounted cash
flows estimated to be generated by those assetesar¢han the assets' carrying amount.

Income Taxes. Income tax expense is based on egpeatrnings before income taxes. Deferred incomesteeflect the impact of temporary
differences between assets and liabilities recaghfar financial reporting purposes and such ansratognized for tax purposes, and are
measured by applying enacted tax rates in effegeans in which the differences are expected tersa:

Basic and Diluted Loss Per Share. Basic and dillass! per share equals net loss divided by weigiwedage shares outstanding during the
period. Diluted loss per share includes the impacommon stock equivalents using the treasurykstoethod when the effect is dilutive.
There were no common stock equivalents during 2003.

Use of Estimates in Financial Statement Preparaliba preparation of financial statements in camity with accounting principles genere
accepted in the United States of America requirasagement to make estimates and assumptions téet @hfe reported amounts of assets
and liabilities, the disclosure of contingent assetd liabilities at the date of the financial staénts, and the reported amounts of revenue
expenses during the reporting period. Actual reszduld differ from those estimates.

Stock Options and Warrants. Pharma accounts foicash stock-based compensation issued to non-esgsdg accordance with the
provisions of
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SFAS No. 123 and EITF No. 96-18, Accounting for Bgjinvestments That Are Issued to Non-EmployeesMoquiring, or in Conjunction
with Selling Goods or Services. Common stock issoatbnemployees and consultants is based upon the vathe services received or t
guoted market price, whichever value is more rgathterminable. Pharma accounts for stock optiodsvearrants issued to employees under
the intrinsic value method. Under this method, Rfearecognizes no compensation expense for stogknspdr warrants granted when the
number of underlying shares is known and the egengiice of the option or warrant is greater thaacual to the fair market value of the
stock on the date of grant.

Recentlylssued Accounting Pronouncements. Pharms niat expect the adoption of recently issued atoaypronouncements to have a
significant impact on their financial position, uéts of operations or cash flow.

NOTE 2 - GOING CONCERN

Pharma incurred a net loss of $126,003 fortheainiteriod ended December 31, 2003, and has negatitkéng capital of $68,698 as of
December 31, 2003. These conditions create antamtgras to Pharma's ability to continue as aga@ioncern. Management is seeking
financing from third parties and sale or mergerapmities. The financial statements do not incladg adjustments that might be necessary
if Pharma is unable to continue as a going concern.

NOTE 3 - INCOME TAXES

The tax effects of temporary differences that gise to significant portions of the deferred tazeis and deferred tax liabilities at December
31, 2003 are as follows:

Net operating loss carryforward $ 428 41
Less: valuation allowance (42,8 41)

Pharma has a net operating loss carryforward o6 $03 which will expire in the year 2023.
NOTE 4 - NOTES PAYABLE

During 2003 Pharma borrowed $75,000 from four ifdlials by issuing convertible notes. The notes bearest at 8% per annum and have
varying maturity dates. The holder of the notes w@yvert at $0.50 per share given the stock hdgdran a recognized exchange for an
average of $1.00 per share in any given 20 conisecdidy period. The holder may also, at his saerdtion, purchase from Warren Lau, the
President and CEO of the Company, two shares dftmpany's common stock at a purchase price oD$tel share for every $1.00 in
principal amount of the Note. Pharma may elecitersd each note by no more than six months. Inideretion for such an extension,
Pharma will allow the holder to purchase one sbémmon stock for every $1.00 in principal of thate at an exercise price of $1.00 per
share. As of December 31, 2003, two notes totdiiktgy000 were in default.
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NOTE 5- EQUITY

In February and March of 2003, Pharma issued 50P80shares of common stock for $1,000. On Aprd(D3, 1,706,250 shares were
reacquired for $325 and retired.

Additional contributions to capital of $56,240 riéed from the discounted value to notes payabletdwearrants and beneficial conversion
features attached to convertible notes.

Warrants

On February 27, 2003, 40,000 warrants were isseetepms of an 8% convertible note referenced iotéN! - Notes Payable". The warrants
have an exercise price of $0.10 per share, vestufiately, and expire upon conversion Note.

On March 28, 2003, 10,000 warrants were issuedgpers of an 8% convertible note referenced in "NbtéNotes Payable". The warrants
have an exercise price of $0.10 per share, vestufiately, and expire upon conversion of the Note.

On June 11, 2003, 20,000 warrants were issuecpastof an 8% convertible note referenced in "NotéNotes Payable". The warrants have
an exercise price of $0.10 per share, vest immalgligaind expire upon conversion of the Note.

On August 27, 2003, 40,000 warrants were issuedepers of an 8% convertible note referenced in &Nbt Notes Payable". The warrants
have an exercise price of $0.10 per share, vestufiately, and expire upon conversion of the Note.

On October 8, 2003, 20,000 warrants were issuetepes of an 8% convertible note referenced in &Nbt Notes Payable". The warrants
have an exercise price of $0.10 per share, vestufiately, and expire upon conversion of the Note.

On July 4, 2003, 20,000 warrants were issued parstef an 8% convertible note referenced in "NotéNbtes Payable". The warrants have
an exercise price of $0.10 per share, vest immalgligaind expire upon conversion of the Note.

On September 20, 2003, 5,000 warrants were isseiepns of an 8% convertible note referenced iotéNt - Notes Payable". The warrants
have an exercise price of $1.00 per share, vestufiately, and expire upon conversion of the Note.

On December 1, 2003, 10,000 warrants were issuetkpes of an 8% convertible note referenced intéNb- Notes Payable". The warrants
have an exercise price of $1.00 per share, vestufiately, and expire upon conversion of the Note.
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Summary information regarding warrants is as fodow

As of December 31, 2003, there were 165,000 wasrautistanding and exercisable with a weighted aeepaice of $.45 per warrant. The
warrants will expire upon conversion of the Notks.of May 26, 2004, all notes were either paidulh, for converted to shares of Pharma
common stock.

NOTE 6 - SUBSEQUENT EVENTS
Employee Agreements

In January, 2004, Pharma entered into an employagmeement with its President and COO. The agreepnenides an annual salary of
$98,000 per year with additional employee beneftslefined by the agreement. On February 23, 200060 shares were issued to the C
for services at a value of $.40 per share.

On April 29, 2004, Pharma entered into an employtragreement with its Vice President of Corporatedd@ment. The agreement provides
for the issuance of 231,500 shares of common gstotthe employee as well as, for consideration p&a®L00, two options, each to purchas

a price per share of 80% of the then current marilete of common stock, 200,000 shares of Pharooa'snon stock. The options retire two
and three years from the effective date of theegemnt, respectively. The agreement will terminaté\pril 29, 2007.

On April 29, 2004, Pharma entered into an employtragreement with its Chief Financial Officer. Thige@ement provides for an annual
salary of $55,000. Additionally, the employee mayghase 150,000 shares of Pharma common stockGit §8r share. As well, the
agreement granted two options, each to purchas@@te per share of 80% of the then current mar&iete of common stock, 50,000 shares
of Pharma's common stock, one each upon the ooméria the earlier of the following:(1) the acqti®@i of more than fifty percent of the
stock of Pharma by an acquirer at a total markietevaxceeding two hundred fifty million dollars, @) a financing of Pharma with one time
proceeds of at least ten million dollars which ealthe then outstanding Pharma common stock dtumdred million dollars or more. This
agreement will terminate on April 29, 2005.

License Agreement

On February 20, 2004 Pharma entered into an agreemith the University of Chicago for the worldwitieense 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 andaired the issuance of 375,375 shares of its camstark. Of which, 187,688 were
issued on February 20, 2004 and 187,687 will heedsipon the successful rescue of diabetic midgenplantation of insulin producing cells
generated from peripheral monocyte derived stets.deér agreement terms, upon the latter of ajptestonocyte derived stem cells in
humans by any party, or b) issuance of a US pabeie University of Chicago related to UHCI# ANN-02-021, Pharma will issue to the
University, a number of shares of stock such thatuniversity's ownership of Pharma stock is etmal0% of the then fully diluted
outstanding shares less the University's pro ratagm of the number of shares actually issued ligria as a whole or in partial considere
for any merger, stock purchase,
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or other acquisition by Pharma of all or substdlytil| of the stock or assets of another compamyfor any license to Pharma of additional
technology related to the commercialization of beed Product.

Board of Directors Agreements

In April and May of 2004, Pharma entered into agrests with four individuals that will comprise Board of Directors. The agreements
resulted in the authorization of 200,000 sharesoaimon stock and compensation of $22,000 per yeaof May 26, 2004, 180,000 shares
the authorized stock have been issued.

Stock Purchase Agreement

On May 5, 2004 Pharma entered into an agreemehtSgibrtan United Industries whereby Pharma wilhexge 100 percent of its shares of
common stock for the shares of common stock of t&poiThe closing of this transaction has not oemias of May 26, 2004.

Convertible Notes Payable

As of May 26, 2004, Pharma has issued fifteen amtit 8% Convertible Notes totaling $175,000. Téerts of the Notes were consistent
with those of NOTE 4. One note was settled inlfiylpayment of cash. The principal and interestlbremaining notes have been converted
into shares of common stock at a price of $.40spare resulting in the issuance of 607,501 shdreharma common stock. Also, as of May
26, 2004, all warrants attached to the 8% ConJertifntes with an exercise price of $.10 have be@ncised, resulting in the transfer of
352,002 shares from Warren Lau to various sharensld

Related Party Transactions

On February 23, 2004, 750,000 shares of Pharma oconstock valued at $.40 per share were issuedrtajer shareholder for $.01 per share.
The difference in the value of the stock less #hgaid to Pharma resulted in a $292,500 expense.
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PHARMAFRONTIERS CORPORAT
(A Development Stage Comp
BALANCE SHEET
March 31, 2004
(unaudited)

ASSETS

Current Assets
Cash
License
Property & equipment, net

Total Assets
LIABILITIES AND STOCKHOLDERS' DEFICIT
Current Liabilities
Accrued expenses
Notes Payable
Total Current Liabilities
Commitments and Contingencies
Stockholders' Equity
Preferred stock, $.01 par value, 50,000,000 share
authorized, no shares issued and outstanding
Common stock, $.00001 par value, 50,000,000 share
authorized, 4,981,438 shares issued and outstandi
Additional paid in capital
Accumulated deficit
Total Stockholders' Equity

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT
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PHARMAFRONTIERS CORPORAT

(A Development Stage Comp

STATEMENTS OF OPERATION

Three Months Ended March 31, 2
Period from January 22, 2003 (In
March 31, 2003 and 200

(unaudited)
Three
Months
Ended
March 31,
2004
General and administrative $ 512,411 $
Net operating loss (512,411)
Interest expense (30,616)
NET LOSS $ (543,027) $

Basic and diluted loss per share  $ (0.12) $

Weighted average shares outstanding 4,376,771
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March 31, March 31,
2003 2004

(674) (593,213)

- (75,818)

(674) $ (669,031)

(0.00) $ (0.18)

2,559,375 3,752,005



PHARMAFRONTIERS CORPORA
(A Development Stage Com
STATEMENTS OF CASH FL
Three Months Ended March 31,
Period from January 22, 2003 (I
March 31, 2003 and 20
(unaudited)

Thr
Mont
End
March
200
Cash Flows From Operating Activities
Net loss $ (543
Adjustments to reconcile net
loss to net cash used in
operating activities:
Stock issued for services 492
Amortization of discount on
notes payable due to warrants

and beneficial conversion feature 28
Depreciation
Changes in:
Accounts payable (
Accrued liabilities 4

Net Cash Used In Operating Activities (17

Cash Flows From Investing Activities
Purchase of license (25
Purchase of property & equipment (3

Net Cash Used In Financing Activities (28

Cash Flows From Financing Activities
Common Stock issued for cash 7
Proceeds from convertible notes 100

Net Cash Provided By Financing Activities 107
Net change in cash 61
Cash at beginning of year

Cash at end of year $ 61
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4 2003 2004

028) $ (674) $(669,031)
500 - 492,500
1604 - 71357

37 - 37

137) - -
583 - 12,088

,000) - (25,000)
,611) - (3611)
611) - (28611

,500 1,000 8,176

,000 - 175,000

500 1,000 183,176

448 326 61516
68 - -

516 $ 326 $ 61516




PHARMAFRONTIERS CORPORATION
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
(unaudited)

NOTE 1 - BASIS OF PRESENTATION

The accompanying unaudited interim financial statets of Pharmafrontiers Corporation, ("Pharma"daetbpment stage company), have
been prepared in accordance with accounting pilegigenerally accepted in the United States of Acaeand the rules of the Securities and
Exchange Commission ("SEC"), and should be readimjunction with the audited financial statememtd notes thereto contained in the
Pharma's latest Annual Report filed with the SEG-orm 8-K. In the opinion of management, all adjustts, 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 substalytidiplicate the disclosure contained in the aubifbeancial statements for the most recent
fiscal year, 2003, as reported in Form 8-K, havenbamitted.

NOTE 2 - LICENSE AGREEMENT

On February 20, 2004, Pharma entered into an agmenith the University of Chicago for the worldwiticense to technology developed at
Argonne National Laboratory, a U.S. Department oéfgy Laboratory operated by the University of @lia. In consideration for the licen
Pharma paid the University $25,000 and authorihedgsuance of 375,375 shares of its common s@fcwhich, 187,688 were issued on
February 20, 2004 and 187,687 will be issued upersticcessful rescue of diabetic mice by implamtadi insulin producing cells generated
from peripheral monocyte derived stem cells. Peeagent terms, upon the latter of a) testing motgodgrived stem cells in humans by any
party, or b) issuance of a US patent to the Unityecs Chicago related to UHCI# ANL-IN-02-021, Phaa will issue to the University, a
number of shares of stock such that the Univessiiynership of Pharma stock is equal to 10% ofhiba fully diluted outstanding shares |
the University's pro rata portion of the numbesbéres actually issued by Pharma as a whole artrapconsideration for any merger, stock
purchase, or other acquisition by Pharma of afiudrstantially all of the stock or assets of anotieenpany, or for any license to Pharma of
additional technology related to the commercialimabf Licensed Product.

NOTE 3 - STOCK PURCHASE AGREEMENT

On May 5, 2004 Pharma entered into an agreemehtSpibrtan United Industries whereby Pharma wilhaxge 100 percent of its shares of
common stock for the shares of common stock of tBpoiThe closing of this transaction has not oealias of May 26, 2004.

36



PRO FORMA CONSOLIDATED CONDENSED FINANCIAL STATEMEN TS

The following pro forma financial statements hasrbderived from the financial statements of Pharomdiers Corporation ("Pharma") at
December 31, 2003 and adjusts such informationivi® gffect to its reverse acquisition by SportaritethIndustries, Inc. ("Sportan"), as if 1
acquisition had occurred at their respective yeaiseas shown. The pro forma financial statemertpaasented for informational purposes
only and do not purport to be indicative of theafigial condition that would have resulted if thguisition had been consummated at either
yea-end. The pro forma financial statements shouldebd in conjunction with the notes thereto and €a@impany’s consolidated financial
statements and related notes thereto containedhterd in Pharma's latest annual report filed whh SEC.

Pro forma Consolidated Condensed Balance Sheet:

12/31/03  9/30
Pharma  Spor

Current Assets

Cash $ 68 %

Current Liabilities
Accounts payable $ 137 23
Accrued Expenses 7,505 2
Accrued salary to stockholder - 28
Notes payable 61,394
Notes payable - related party - 65
Total Liabilities 69,036 1,19

Preferred stock, $.01 par,
50,000,000 shares authorized,
none issued and outstanding -

Common stock, $.00001 par,
50,000,000 shares authorized,
3,543,750 shares issued
and outstanding 35

Convertible Preferred stock,
$.001 par, 10,000,000 shares
authorized, none issued
and outstanding -

Common stock, $.05 par,
50,000,000 shares authorized,
666,789 and 7,053,728 shares

/03

tan  Adjustments Pro-Forma

61,349

35 -
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issued and outstanding - 3
Paid in capital 57,000 73
Accumulated Deficit (126,003) (1,95

Total liabilities and
Stockholders' deficit $ 68 %

38

3,339 (1) (319,322) 352,661
2,252 (1) 2,275,409 (1,486,157)
6,122) (1)(1,956,122) (126,003)



NOTES TO PRO FORMA CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
On June 4, 2004 6,386,439 shares of Sportan constook were issued to Pharma shareholders for tdtanding Pharma common shares.
ITEM 8. CHANGE IN FISCAL YEAR

Concurrent with the Stock Transaction, the Commamganagement elected to change its fiscal yeafremdSeptember 30 to December 31.
The Company's next periodic filing in accordancthwie Securities Exchange Act of 1934, as amend#idye a Form 10-QSB for the three
and six months ended June 30, 2004.

ITEM 9. REGULATION FD DISCLOSURE.
Inapplicable.

ITEM 10. AMENDMENT TO THE REGISTRANT'S CODE OF ETHI CS, OR WAIVER OF A PROVISION OF THE CODE of
ETHICS.

Inapplicable.

ITEM 11. TEMPORARY SUSPENSION OF TRADING UNDER REGI STRANT'S EMPLOYEE BENEFIT
PLANS

ITEM 12. RESULTS OF OPERATION AND FINANCIAL CONDITI ON
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The following exhibits are to be filed as part loifst8-k:

EXHIBIT NO. IDENTIFICATION OF EXHIBIT
Exhibit 2.1(2) Stock Purchase Agreement dated May 5, 2004.
Exhibit 3.1(1) Articles of Incorporation of S portan United Industries,
Inc.
Exhibit 3.2(1) Bylaws of Sportan United Indus tries, Inc.
Exhibit 4.1(1) Common Stock Certificate, Spor tan United Industries, Inc.

Exhibit 10.1(1) Sportan United Industries, Inc. 2tock Option Plan Exhibit 10.2(2) Employment Agreent with Warren C. Lau Exhibit
10.3(2) Employment Agreement with William Rousehibit 10.4(2) Employment Agreement with Wayne Fsite. Exhibit 10.5(2) Director
Agreement with Jeffrey Adduci Exhibit 10.6(2) Ditecs Agreement with Robert H. Gow Exhibit 10.7(jector's Agreement with Warren
C. Lau

(1) Filed previously on registration statement FA®RSB SEC File No. 000-25513.
(2) Filed herewith.

SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

SPORTAN UNITED INDUSTRIES, INC.

By: Jason Otteson
Chief Executive Officer

DATE: June 4, 2004
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STOCK PURCHASE AGREEMENT

BY
AND
AMONG

SPORTAN UNITED INDUSTRIES, INC.,
A TEXAS CORPORATION,

JASON G. OTTESON,

PHARMAFRONTIERS, CORP.,
A TEXAS CORPORATION,

WARREN C. LAU,
AND

OTHER PHARMAFRONTIERS STOCKHOLDERS



STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this "AGREEMENT") isade effective as of May 05, 2004, by and betv®#ReORTAN
UNITED INDUSTRIES, INC., a Texas corporation ("SPORN"), JASON G. OTTESON ("SPORTAN SHAREHOLDER"),
PHARMAFRONTIERS CORP., a Texas corporation ("COMPAN WARREN C. LAU ("COMPANY SHAREHOLDER"), and
PharmaFrontiers shareholders listed on the sigagiage are collectively referred to as the "STOCKBBRS").

RECITALS

WHEREAS, the Stockholders are the record and beiaktiwner of 6,266,439 shares of common stockef@ompany, which represents all
of the issued and outstanding common stock of Comgpa&Company Stock");

WHEREAS, the Stockholders desires to sell and &patesires to purchase from Stockholders all oCthipany Stock upon the terms and
subject to the conditions hereinafter set forth.

WHEREAS, the respective Boards of Directors of &poand the Company have determined that the egeharfair to, and in the best
interests of, such entities and have duly appr@retladopted this Agreement and the transactiortegated herein;

NOW, THEREFORE, in consideration of the premises thie mutual promises made herein, and in congidaraf the representation
warranties, and covenants contained herein, theepagree as follows:

ARTICLE |
DEFINITIONS

As used in this Agreement, the following terms htheemeanings indicated:

1.01. Closing: The consummation of the transactammemplated by this Agreement.
1.02. Closing Date shall mean the time and datettieaClosing occurs.

1.03. Company Financial Statements shall consiahafudited balance sheet, statement of incontenstat of cash flows, and statement of
stockholder's equity of PharmaFrontiers Corp. lfier ¢alendar years ended December 31, 2002 and 28@%n unaudited balance sheet,
statement of income, statement of cash flows, tatdrment of stockholder's equity for the three hsmnded March 31, 2003 and 2004.

1.04. Company Last Balance Sheet Date shall meapdtiod ended March 31, 2004.
1.05. Company Stock shall mean all of the outstamdhares of capital stock of the Company.
1.06. GAAP: Generally accepted accounting pringiple

1.07. Government shall mean any federal, stateJ,lawunicipal, or foreign government or any departim commission, board, bureau,
agency, instrumentality, unit, or taxing authotigreof.

1.08. Intellectual Property means all (a) licen@eduding the License Agreement), patents, paa@plications, patent disclosures, and
improvements hereto, (b) trademarks, service mén&de dress, logos, trade names, and corporatecanpany names and registrations and
applications for registration thereof, (c) copytigland registrations and applications for registrathereof, (d) computer software, data, code
sources and documentation, and improvements théegttrade secrets and confidential businessnmdtion (including ideas, formulas,
compositions, inventions whether patentable or teygable and whether or not reduced to practicewkhow, processes and techniques,
plans, proposals, technical data, copyrightableksdinancial, marketing, and business data, pgieind cost information, business and
marketing plans, and customer and supplier lists an



information), (f) other proprietary rights, (g) dep and tangible embodiments thereof (in whatemenfor medium), and
(h) other intellectual and intangible property tihincluding all registrations and applicationsréfore, and all continuations, continuation
part, and divisional applications.

1.09. Knowledge means knowledge after a diligedtr@asonable investigation.

1.10. License Agreement shall mean the agreeméweba the University of Chicago ("UNIVERSITY") aftharmaFrontiers Corp., effect
February 20, 2004 for the licensing of certain tsgih inventions conceived or first reduced to ficacby the University as Operator of
Argonne National Laboratory (ANL) in the performanaf work under its U.S. Department of Energy (D®Ejme Contract No. W-31-109-
ENG-38 and any rights appurtenant thereto.

1.11. Material Adverse Effect shall mean any changhe financial condition or operation of the imess that would materially affect the
Company's business adversely, including, but nutéd to, material changes to management, busgwsditions, or financial condition.

1.12. Patent Application means U.S. Provisional lspion No. 60/424,442, filed November 7, 2002abgarticular University which
invention generally relates to methods of isolatimgturing, propogating, and differentiating adstém cells derived from a subset of cultL
peripheral blood monocytes.

1.13. SEC shall mean the Securities and Exchangar@ssion.

1.14. SEC Filing shall mean the following: (a) 1&Kfiled February 26, 2002, (b) 10-QSB filed A, 2002, (c) 10-QSB filed May 23,
2002, (d) 10-QSB/A filed July 15, 2002, (e) 10-Qf#Bd August 15, 2002, (f) 10-KSB filed January2®03, (g) 10-QSB filed February 19,
2003, (h) 10-QsSB filed May 20, 2003, (i) 10-QSEélAugust 19, 2003, (j) 10-QSB/A filed August 2003,

(k) 10-KSB/A filed January 13, 2004, (I) 10-KSBdfil January 13, 2004, (m) 10-QSB filed February2084, (n) 10-KSB/A filed March 01,
2004, and (0) DEFR 14C filed March 24, 2004.

ARTICLE I
EXCHANGE

On the basis of the representations, warrantiegrants, and agreements contained in this Agreeamehsubject to the terms and conditions
of this Agreement:

2.01. Exchange. The Stockholders shall assignsfeaand convey at the Closing shares of Compaogk3b Sportan in exchange for shares
of Sportan common stock to be issued in the denatiims as set forth in Schedule 2.01.

2.02. Purchase Price. The purchase price in cardide of the sale of all the Company shares ofroom stock shall be shares of Sportan
common stock as Scheduled in Section 2.01.

2.03. Lock-Up/Leak-Out Agreement. As part of thagideration for entering into this Agreement an@ asndition of Closing, Messrs. Lau,
Mackler, Fritzsche, Jarkesy, Klausmeyer, Strawn@ad agree to enter a lock-up/leak-out agreemetht 8portan in the form attached
hereto as Schedule

5.07. As part of the consideration for entering ititis Agreement and as a condition of Closingpdadtteson, George Jarkesy, and Brewt
Pritchard, P.C. agree to enter a lock-up/leak-gme@ment with Sportan in the form attached heret8anedule 6.07.7.

2.04. Tax Consequences. Each party shall be reigpeifisr ascertaining and resolving its own tax equences resulting from the transac
No party shall make any representation as to aggiple tax consequences arising as the resuledfaimsaction. However, it is intended t
the transaction contemplated hereby will qualifiadax-free reorganization.

2.05. Consideration. The Company Stock referrad ®ection 2.01 and the consideration to be pai@yrtan referred to in Sections 2.02
shall constitute all of the consideration to bedpaiconnection with the transactions contemplétethis Agreement.
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2.06. The Closing. The "Closing" of the transactieontemplated by this Agreement shall be negatiatel concluded between Sportan, the
Company, and the Stockholders on or before May @84 (the "Closing Date"), at the offices of BrevfePritchard, P.C., Three Riverway,
Suite 1800, Houston, Texas 77056. The Stockhold#érgransfer to Sportan all of its right, title dnnterest in and to the Company now held
or hereafter acquired by them in exchange for tmsicleration set forth herein. Such ownership @stin and to the Company will be
transferred by the Stockholders to Sportan freecéat of any liens, encumbrances or other oblbgati

ARTICLE 1ll
REPRESENTATIONS AND WARRANTIES OF
THE COMPANY AND THE COMPANY SHAREHOLDER

The Company and Company Shareholder hereby agqeesent, and warrant to Sportan, on the datdAtireement and on the Closing
Date, as follows:

3.01. Organization and Qualification.

(a) The Company is a Texas corporation duly orgahizalidly existing, and in good standing under [tws of its jurisdiction of
incorporation, with all requisite power and authptd conduct its business and is not in breaclowoiip default with respect to, any term of its
Articles of Incorporation, Bylaws or other organinaal documents, except where such breach woulthane a Material Adverse Effect. As
of the date hereof, the Company has 6,266,439 slodildmmon stock outstanding which includes shiamged pursuant to several debt
conversions. The Company anticipates a debt coioverssulting in 120,000 shares being issued poi@tosing, as set forth in Schedule 2
The Company has obtained all necessary consetitgreaations, approvals, orders, licenses, cediéis, and permits of and from, and
declarations and filings with, all federal, stdteal, and other governmental authorities and@lirts and other tribunals, to own, lease,
license, and use its properties and assets aratpan the business in which it is now engagedepkwhere the failure to do so would not
have a Material Adverse Effect. The Company is dulglified to transact the business in which gnigaged in every jurisdiction in which its
ownership, leasing, licensing, or use of propertassets or the conduct of its business makesaualffication necessary, except where the
failure to do so would not have a Material AdveEsict.

(b) The Company does not have and has never hasidosydiaries and does not directly or indirectignaany equity interest in, or any
interest convertible into or exchangeable for agyity or similar interest in, any corporation, petship, joint venture or other business
association or entity.

3.02. Capitalization. The Stockholders collectivelyn one hundred (100%) percent of the issued atstanding shares of common stock of
the Company, which constitutes all of the outstagdiapital stock of Company. The Company Stoclotsomvned or held in violation of any
preemptive right of any other person or entitya$idly authorized, validly issued, fully paid andn-assessable, and is owned of record and
beneficially by the Stockholder. The shares of CanypStock held by the Stockholders are free arat dgall liens, security interests,
pledges, charges, encumbrances, voting agreena@atsoting trusts. Except as set forth in Sched@wdg, there is no commitment, plan, or
arrangement to issue, and no outstanding optiorrawg convertible debt agreement or other rightrzafor the issuance of, any shares of
capital stock of the Company or any security oeothstrument convertible into, exercisable foregchangeable for capital stock of the
Company.

3.03. Due Authorization; Third Party Consents. Tmmpany has the right, power, legal capacity, aridaity to enter into and perform its
obligations under this Agreement, and no approvabasent of any person other than the Compangdsssary in connection with the
execution, delivery, or performance of this Agreatm@&he execution, delivery, and performance of tkgreement by the Company has been
duly authorized by its board of directors and rteeotcorporate proceedings on the part of the Cogpesnnecessary to authorize this
Agreement or the consummation of the transactionseenplated hereby. This Agreement constitutegal iend binding obligation of the
Company, and is valid and enforceable against tragany in accordance with its terms.

3.04. Litigation. There is not any suit, actiorbitmtion, or legal, administrative, or other prediang or governmental investigation (formal or
informal), pending or to the best of Company's ompany Shareholder's Knowledge threatened (or asig bherefor known to the Company
or the Company Shareholder), with respect to thmgamy or the Stockholders (as it relates to thénless of the Company), including but
limited to any action or claim under any federal,



state, local or other governmental act, rule, r&oh, or any interpretations thereof, relatingtwironmental matters or the protection of the
safety and health of persons connected with thepaois business (including but not limited to ttamsportation, treatment, storage,
recycling, disposal, or release into the environneémazardous or toxic materials or waste), or basgis on which any proceeding or
investigation against the Company or the Stockhsldaght reasonably be undertaken or brought. Téragany is not presently engaged in
any legal action to recover monies due to the Comppfar damages sustained by the Company, or armawmtd to the Company. During the
five year period immediately preceding the Closihg, Company has neither received nor been a fiaetyy written notice of violations,
orders, claims, citations, complaints, penaltisseasments, court, or other proceedings, admitvgtraivil or criminal, at law or in equity.

3.05. Employees. The Company does not have oribatarto any pension, profit-sharing, option, otimeentive plan, or other Employee
Benefit Plan (as defined in Section 3(3) of the foyppe Retirement Income Security Act of 1974), avdany obligation to or customary
arrangement with employees for bonuses, incentimepensation, vacations, severance pay, insurano#her benefits except as set forth in
Schedule 3.05. Schedule 3.05 is a list of each @epland consultant and the compensation paidctoesaployee and consultant.

3.06. No Violation of Employee Contracts. No cutrenprior employee, consultant or Stockholdernaf Company has any employment or
consulting agreement with the Company, except &fogh in Schedule 3.06. To the knowledge of tlempany and the Company
Shareholder, no employee of the Company is in timieof any term of any contract, non-competitigmeeement, or any other contract or
agreement or any restrictive covenant with, or atner common law obligation to, a former employaating to the right of any such
employee to be employed by the Company becaudesafature of the business conducted by the Compaaof/the use of trade secrets or
proprietary information of others. There is neitpending nor, to the Knowledge of the Company er@ompany Shareholder, threatened,
any actions, suits, proceedings, or claims witpeesto any contract, agreement, covenant, or atixig referred to in the preceding sentence.

3.07. Contracts, Agreements and Instruments. Séb&ddi7 includes the following documents of the @amy:

3.07.01. True and correct copies of all materiait@rts, agreements and other instruments of timep@ny (including but not limited to the
License Agreement), as well as verbal understasdingolving an obligation on the part of the Comp#o pay or to render services,
individually or in the aggregate, in excess of $00, per year or to receive payments in excess @090 per year.

3.07.02. True and correct copies of all verbalartten contracts, arrangements, and understanawitgsofficers, directors, and five percent
or greater shareholders.

Except for matters which, in the aggregate, wowthave a Material Adverse Effect or are otherwiiselosed in the Schedules attached
hereto or in the Agreement, to the Knowledge ofGloenpany and the Company Shareholder, no othey fmaeny such contract, agreement,
instrument, leases, or license is now in violatiodreach of, or in default with respect to complyivith, any material provision thereof, and
each such contract, agreement, instrument, leasieense contained in the Schedules hereto igliridrce and effect and is the legal, valid,
and binding obligation of the Company and is erdafie as to them in accordance with its terms.hdethe Company nor the Company
Shareholder has Knowledge that any other partyyosach contract listed in Schedule 3.07 has giatite of termination or taken any act
inconsistent with the continuance of such arranggroeunderstanding, except for matters whichhadggregate, would not have a Material
Adverse Effect; and the execution, delivery, andgrenance of this Agreement will not prejudice auch arrangement or understanding in
any way contained in the Schedules hereto, excephétters which, in the aggregate, would not teaterial Adverse Effect. The
Company is not a member of a customer or user argion or of a trade association which relatiopshiould be materially affected by the
execution and performance of this Agreement.

3.08. Consents and Approvals; No Violation. Theceien and delivery and performance of this Agreehiy the Company will not (a)
conflict with or result in any breach of any prawis of the Articles of Incorporation, Bylaws or ethorganization documents of the Compi
(b) require any consent, approval, authorizatiopesmit of, or filing with or notification to, an§governmental Authority (as defined herein),
or where the failure to obtain such consent, apgdr@uthorization or permit, or to make such filimgnotification, would not in the aggregate
have a Material Adverse Effect, (c) result in aenial default (with or without due notice or lapsfdime or both) (or give rise to any right of
termination, cancellation or acceleration) under ainthe terms, conditions or provisions of anyadtond, mortgage, indenture, contract,
license (including the License Agreement), agredroeother instrument or obligation to which then@many is a party or by which the
Company or any of its assets may be bound, exoeguth defaults (or rights of termination, caret@n or
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acceleration) as to which requisite waivers or eats have been requested, (d) result in the creationposition of any lien, charge or other
encumbrance on the assets of the Company, ordite@iany order, writ, injunction, decree, statutde or regulation applicable to the
Company or any of its assets.

3.09. Financial Statements. The Company has delivier Sportan the Company Financial StatementsCHmepany Financial Statements
fairly presents in all material respects the finahposition of the Company to which it relatesohdts date, and each of the related
consolidated statements of operations and reta@aeungs and cash flows or equivalent statemeriteii€Company Financial Statements
(including any related notes and schedules) inraecee with generally accepted accounting prinsipléne accounts receivable and any ¢
contingent asset reflected on the latest balaneetsif the Company arose from bona fide transagfiothe ordinary course of business, and,
to the best of the Company's Knowledge, are ngestito any offset or counterclaim.

3.10. Undisclosed Liabilities. There are no undised and/or contingent liabilities that may beasrufhe value of the Company's business
and its financial condition.

3.11. Permits and Licenses. The Company has afligericenses, and other similar authorizationsesseary for the conduct of its business as
now being conducted by it, and it is not in defamlany respect under any such permits, licensesythorizations, except for the absence of
which would not have a Material Adverse Effect. Spermits, licenses, and other similar authorizetiof the Company are as set forth in
Schedule 3.11. Except as set forth in Schedule 8d toyalties, commissions, or fees are payablthéyCompany to any person by reason of
the ownership or use of any intangible propertye TGompany is the sole and exclusive owner of alisadissets, does not use any of its assets
by the consent of any other person and is not reduo and does not make any payments to othehsrespect thereto. Except as set forth in
Schedule 3.11, there are no material licenseslisaibses, or agreements relating to the use ofraapgible property of the Company now in
effect, and the Company and the Company Sharehber no Knowledge that any intangible propertthefCompany is being infringed by
others. No claim that would have a Material AdveE§ect on the business of the Company is pendintpahe Knowledge of the Company,
threatened, or has been made since the Compang{gtion to the effect that, nor does the Compamng laay Knowledge that, the operation

of the Company's business or any method, process,qu material that the Company employs, cordflintany material way with, or infring

in any material way upon any rights of the typeraatated above, owned by others.

3.12. Properties. The Company has good and vékdtdi all properties and assets used in its bgsioe owned by it, free and clear of all lie
mortgages, security interests, pledges, chargédsemrumbrances (except for liens for current taxds/et due or disclosed on the Company's
Last Balance Sheet).

3.12.01. Attached as Schedule 3.12 is a true amglete list of all properties and assets ownedsddaor licensed by the Company, incluc
with respect to such properties and assets leadestnsed by the Company, a description of suakdeor license. All such properties and
assets owned by the Company are reflected on thgp&ay Last Balance Sheet. All properties and asseted, leased, or licensed by the
Company are in good and usable condition (reasenabar and tear, which is not such as to have afdhAdverse Effect on the operation
of the business of the Company, excepted).

3.12.02. The properties and assets owned, leasédensed by the Company constitute all such pitiggeand assets which are necessary to
the business of the Company as presently conducted.

3.13. Hazardous Materials. The Company is noténbtissiness of possession, transportation, or dispbfiazardous materials. If and to the
extent that the Company's business has involvegdhsession, transportation, or disposal of hazesrduaterials, to the best of the Compa

and the Company Shareholder's Knowledge, the Coyripas complied with any and all applicable lawslimances, rules, and regulations.

To the Knowledge of the Company and the Companyebiaéder, no employee of the Company has been edoshazardous materials sl

that exposure could cause damage to such employee.

3.14. Interest in Competitors. Except as set fortBchedule 3.14, no shareholder, officer or doeof the Company, nor any spouse or child
of any shareholder, officer or director with auihoto enter into contracts on behalf of the Compdras any direct or indirect interest in any
competitor, supplier, or customer of the Companinany person from whom or to whom the Compangdsany real or personal property,
or in any other person with whom the Company isiddiusiness.



3.15. Tax and Other Liabilities. The Company doeishrave any present liability of any nature, acdraecontingent, of the type required to
be reflected on a balance sheet or in appropriatmbtes prepared in accordance with GAAP, inclgdwithout limitation, liabilities for
federal, state, local, or foreign taxes and lisibsi to customers or suppliers, which could haiaterial Adverse Effect upon the Company,
other than the following:

i. Liabilities for which full provision has been @@ on the Company's Last Balance Sheet; and

ii. Other liabilities arising since the date of tiempany's Last Balance Sheet and prior to theil@as the ordinary course of business which
are not inconsistent with the representations amdamties of the Company or any other provisiothiff Agreement.

Without limiting the generality of the foregoindpet amounts set forth as provisions for taxes orCitrapany Last Balance Sheet are suffic
for all accrued and unpaid taxes of the Compangtidr or not due and payable and whether or nptiths, under tax laws, as in effect on
the date of the Company's Last Balance Sheet orimefiect, for the period ended on such date analf fiscal years prior thereto. The
Company has filed all applicable tax returns reggito be filed by it or has obtained applicableeastons and are not delinquent with respect
to such extensions; have paid (or have establishétle Company Last Balance Sheet a reserve fdgxals, assessments, and other
governmental charges payable or remittable by liévied upon it or its properties, assets, incoondtanchises, which are due and payable
and have delivered to Sportan a true and corrgst obany report as to adjustments received byObmpany from any taxing authority

during the past five years and a statement asytditagation, governmental or other proceeding ffal or informal), or investigation pending.

3.16. Changes or Events. Since the Company LaanBalSheet Date:
3.16.01. There has been no event or condition tffpthe Company which would have a Material AdeeEsffect on the Company.

3.16.02. The Company has not authorized, declgagd,or effected any dividend or liquidation oretldistribution in respect of the
Company Stock or other equity interest or any dioeéndirect redemption, purchase or other actjoisiof any equity interest of the
Company.

3.16.03. The Company has not had any changesdéonidition (financial or otherwise), liabilitiesssets, or business or in any of its business
relationships, including relationships with supgier customers, that, when considered individuailin the aggregate, might reasonably be
expected to have a Material Adverse Effect.

3.16.04. The Company has not experienced any a¢isinuof, damage to, or loss of any asset (regasdb whether covered by insurance)
that, when considered individually or in the aggiteg might reasonably be expected to have a Mbafetigerse Effect.

3.16.05. The Company has not experienced any Hibputes that, when considered individually orhie &ggregate, might reasonably be
expected to have a Material Adverse Effect.

3.16.06. The Company has not made any changesauating methods or practices (including, withamtitation, any change in depreciati
or amortization policies or rates), except for anogh changes as were required by law.

3.16.07. The Company has not accepted a purchdee arquotation, arrangement or understandinutorre sale of the products or services
of the Company out of the ordinary course of busshevhich the Company expects will not be profitabl

3.16.08. Other than in the ordinary course of bessnthe Company has not increased the salarher compensation payable or to become
payable by the Company to any employee, or thead&tibn, payment, or commitment or obligation of &md for the payment by the
Company of a bonus or other additional salary onpensation to any such person.

3.16.09. The Company has not sold, leased, traesfeor assigned any of their assets, tangible or
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intangible, other than for a fair consideratiorihie ordinary course of business;

3.16.10. No party has accelerated, terminated, fiedddr cancelled any agreement, contract, leasieanse (or series of related agreements,
contracts, leases and licenses) involving more #8000 to which the Company is a party;

3.16.11. The Company has not made any loans tparspn or entity, or guaranteed any loan;
3.16.12. The Company has not waived or releasedight/or claim of the Company;

3.16.13. To the Knowledge of the Company or thel8tolders, the Company has not suffered any lossipthreatened loss of any permit,
license, qualification, special charter or certfie of authority held or enjoyed or formerly hetceajoyed by the Company which loss has had
or upon occurrence might reasonably be expectbdte a Material Adverse Effect;

3.16.14. The Company has operated its busines®iartinary course and consistent with past pr@agto as to preserve its business
organization intact, to retain the services otitsployees and to preserve its goodwill and relatiggs with suppliers, creditors, customers,
and others having business relationships with it;

3.16.15. The Company has not issued any note, boather debt security or created, incurred or mexl) or guaranteed any indebtedness for
borrowed money or capitalized lease obligations;

3.16.16. The Company has not delayed or postpdredayment of accounts payable and other lialslbi¢side the ordinary course of
business;

3.16.17. The Company has not granted any licensahldicense of any rights under or with respederty Intellectual Property owned or
licensed by the Company;

3.16.18. The Company has not made any loan tajytered into any other transaction with, any oflitectors, officers, and employees,
outside the ordinary course of business; and

3.16.19. The Company has not made any agreementaday of the things described in the precedingsda 3.16.01 through 3.16.18.

3.17 Intellectual Property. The Company does nat owhave pending, nor has it licensed, any Intel-

lectual Property, other than as described in Sdee®la7 (the "Company Intellectual Property"). T®@mpany Intellectual Property has not
been the subject of any interference, oppositiotancellation proceedings. No Stockholder, emplafaébe Company or affiliate of the
Stockholders, nor any other partnership or enteegn which the Stockholders, any employee, orratative or affiliate had or now has a 5%
or greater ownership interest or other substamtiatest, possesses any Intellectual Property wikicked by the Company pursuant to any
agreement or arrangement with such person. The @ayripas not received any written notice or writtkxrim of infringement by the
Company of the Intellectual Property of any thiadty. There is no infringement by others of theellectual Property of the Company. In
addition, the Company has not defaulted on therisegAgreement.

3.18. NoDefaults. The consummation of the traneastcontemplated by this Agreement will not reBultr constitute any of the following:

(i) a breach of any term or provision of any otagreement of the Company that will not be waiveceteased at Closing; (ii) a default or an
event that will not be waived or released at Clgsand that, with notice or lapse of time or betbuld be a default, breach, or violation of
Articles of Incorporation or Bylaws of the Compamyof any lease, license (including the Licensee®gnent), promissory note (including
8% Convertible Subordinated Promissory Note), ciiowil sales contract, commitment, indenture, mag&g deed of trust, or other
agreement, instrument, any Intellectual Propentyarcangement to which the Company is a party owbich the Company or its assets are
bound; (iii) an event that will not be waived ole@sed at Closing and that would permit any partytminate any agreement or to accelerate
the maturity of any indebtedness or other obligatibthe Company; (iv) the creation or impositidraay lien, charge, or encumbrance on

of the Company's assets; or (v) a violation of @y or any rule or regulation of any administratagency or governmental body unrelated to
the business or any order, writ, injunction or @ecof any court, administrative agency or goverrtaldsody to which the Company is
subject.



3.19. No Prohibited Payments. Neither the Compamyany employee, or agent of the Company, has madathorized any payment of
funds of the Company or on behalf of the Compamhitited by law and no funds of the Company hawnlset aside to be used for any
payment prohibited by law.

3.20. Insurance. The Company represents that indiassurance policies.

3.21. Completeness of Disclosure. No representatiavarranty in this Agreement and no Appendix,&tthe, Exhibit, or certificate prepat
by the Company pursuant hereto and no statemerg oraather document prepared by the Company amished to Sportan by the
Company contains any untrue statement of a mafagabr omits or will omit any material fact nesasy in order to make the statements
contained therein not misleading.

Each of the Stockholders represents and warraat®towing:

3.22. Restricted Stock. Each Stockholder understand acknowledges that all of the shares of thawan stock of Sportan to be issued to
them shall be issued under an exemption from nmegiish provided for under Section 4(2) of the Sdms Act of 1933, as amended (the
"Act"). Consequently, the Stockholders understamdi @cknowledge that such common stock will be tietsd stock” as that term is defined
in Rule 144 promulgated under the Act, and thagfgropriate legends will be imprinted upon altifieates for the shares of common stock
of Sportan to be issued to the Stockholders, and

(b) appropriate stop transfer orders will be ertténethe stock transfer records of Sportan. In tioldi the Stockholders represent his/her
intention to acquire the shares of Sportan fohleisbwn account, for investment purposes only,retdvith a view to any subsequent resale
or distribution thereof.

3.23. Authorization. All action on the part of timglividual Stockholders necessary for the authdioza execution and delivery of this
Agreement by the Stockholders and the Company bega taken.

3.24. Title to the Shares. Each of the Stockholdenss, and is transferring to Sportan at the Cipsjood, valid and marketable title to the
number of shares of Company Stock set forth oppdisé name of the Stockholders on the signature pargof, free and clear of all liens,
claims, options and encumbrances whatsoever. Backt®lder represents that there are no outstarafitigns, warrants or rights to
purchase or acquire any of the Company Stock oifitigidual Stockholders nor is the Company Stoaked by each Stockholder subject to
any voting agreements, pledges, shareholders agraamlock-up agreement, or rights of first refas&ach of the Stockholders represents
that the shares of Company Stock being transfeggeesent all the Company securities, of any Wirdl] by such Stockholder.

3.25. Purchase Entirely for His Own Account. Thei$gn securities will be acquired for investmentdach of the Stockholders' own
account, not as a nominee or agent, and not watlvidw to the resale or distribution of any pagr#of, and each of the Stockholders has no
present intention of selling, granting any parttipn in, or otherwise distributing the Sportanwsé®s. Each of the Stockholders have no
contract, undertaking, agreement or arrangemehtamy person to sell, transfer or grant particgrato such person with respect to any ol
securities of Sportan.

3.26. Disclosure of Information. Each of the Staulklers has reviewed the SEC Filings and has hadgpertunity to ask questions of, and
receive answers from, representatives of Sportabtain additional information regarding Sportan.

3.27. Accredited Investor. Each Stockholder herelpyesents that he/shelit is an "accredited inveatdefined in Rule 501 of Regulation D
of the Securities Act of 1933.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SPORTAN AND SPORTAN SHAREHOLDER

Sportan and the Sportan Shareholder hereby agg@sent, and warrant to the Company, on the ddlbéscAgreement and on the Closing
Date, as follows:

4.01. Organization. Sportan (a) is a corporatipaly organized, validly existing and in good steng under the laws of the State of Texas,
and
(i) duly qualified and in good standing as a fgrecorporation in each state in which it does
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business, except where the failure to so qualifuldmot have a Materially Adverse Effect on itsibess or assets, and (b) has the corporate
power and authority to own its properties and twycan its business as now being conducted.

4.02 SEC Document. Sportan has made all of its Bili@s that it has been required to make undeiitte and the Securities Exchange Act
of 1934, as amended ("Exchange Act"). As of thespective dates, each of the SEC Filings complibdtantially in all material respects
with the requirements of the Exchange Act and tihesrand regulations of the SEC promulgated theleums of the Closing Date, the
financial statements included in or incorporatedddgrence into the SEC Documents, including tfeted notes and schedules, have been
prepared in accordance with GAAP applied on a eb@st basis throughout the periods covered theaeysubstantially correct and comp
in all respects, and are consistent with the bawokkrecords of Sportan.

4.03. Authority, Binding Agreement. This Agreeméas been approved by the Board of Directors of t8polNo consents, authorizations or
approvals, whether of a governmental agency orungntality or otherwise, are necessary in ordentble Sportan to enter into and perf
this Agreement. This Agreement constitutes legaidvand binding obligations of Sportan and is ecdable against Sportan in accordance
with its terms.

4.04. Completeness of Disclosure. No representatiavarranty in this Agreement and no Schedule ameghby Sportan pursuant hereto
contains any untrue statement of a material fachaits or will omit any material fact necessarnder to make the statements contained
therein not misleading.

4.05. Capitalization. The authorized capital stotportan consists of 50,000,000 shares of conmstark and 10,000,000 shares of prefe
stock, of which 1,030,339 shares of common stoekoatstanding, and no shares of preferred stockwtstanding. Additionally, we reserved
31,700 shares underlying convertible debt, optians, warrants outstanding. All issued and outstap8hares are validly issued, fully paid,
non-assessable and free of preemptive rights. Exceget forth in Schedule 4.05, (i) there arepttoas, warrants, convertible debentures or
any other obligation that require Sportan to isstdéitional shares of capital stock and (ii) non¢hefholders of Sportan common stock have
anti-dilution rights, rights of first refusals, sdription rights or rights to purchase issuancesddfitional shares.

4.06. Tax and OtherLiabilities. Except as set fantBchedule 4.06, Sportan does not have any préability of any nature, accrued or
contingent, of the type required to be reflectecdralance sheet or in appropriate footnotes peelparaccordance with GAAP, including,
without limitation, liabilities for federal, statigcal, or foreign taxes and liabilities to custamer suppliers, which could have a Material
Adverse Effect upon Sportan, other than the folimyi

i. Liabilities for which full provision has been @@ on Sportan's balance sheet for the period ebdedmber 31, 2003; and

ii. Other liabilities arising since the date of $m's balance sheet for the period ended Dece®ih2003 and prior to the Closing in the
ordinary course of business which are not incoestswith the representations and warranties oft8pasr any other provision of this
Agreement.

Without limiting the generality of the foregoindpet amounts set forth as provisions for taxes omt8ps last balance sheet are sufficient for
all accrued and unpaid taxes of Sportan, whethabbdue and payable and whether or not disputedentax laws, as in effect on the date of
Sportan's last balance sheet or now in effectthi@period ended on such date and for all fiscats/grior thereto. Sportan has filed all
applicable tax returns required to be filed byrihas obtained applicable extensions and are tioigdent with respect to such extensions;
have paid (or have established on Sportan's léstt@sheet a reserve for) all taxes, assessnagt®ther governmental charges payable or
remittable by it or levied upon it or its propesgtj@ssets, income, or franchises, which are dug@ayable and have delivered to the Company
a true and correct copy of any report as to adjestareceived by Sportan from any taxing authatitsing the past five years and a statement
as to any litigation, governmental or other pro¢egdformal or informal), or investigation pending.

4.07. Monies Owed to Sportan Shareholder. Excepeaforth in Schedule 4.07, Sportan Shareholdewisd no additional monies from
Sportan under the Settlement and Release AgreearahSportan Shareholder has no right, option,asramt to purchase Sportan common
stock. In addition, Sportan Shareholder represamiswarrants that his family members are owed noi@sdrom Sportan and have no right,
option, or warrant to purchase Sportan common stex&ept as set forth in Schedule 4.07, SportameBiodder is owed no monies for any
loans, expenses, or claims that Sportan Sharehloddewith Sportan.
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ARTICLE V
CONDITIONS TO OBLIGATIONS OF SPORTAN

The obligations of Sportan under this Agreementsatgect, at the option of Sportan, to the follogvgonditions:

5.01. Accuracy of Representations and Compliantie Gonditions. All representations and warrantie€ampany or the Stockholders
contained in this Agreement shall be accurate whade and, in addition, shall be materially accuaatef the Closing as though such
representations and warranties were then made p@&ay or such Stockholders on the part of Compamang of the Stockholders. As of 1
Closing, the Company and the Stockholders shak lp@rformed and complied with all covenants anéemgents and satisfied all conditions
required to be performed and complied with by afhthem at or before such time by this Agreement.

5.02. Other Closing Documents. Company and thekBtdders shall have delivered to Sportan at orrgdadhe Closing such other docume
as Sportan may reasonably request in order to erggmrtan to determine whether the conditionseaa thbligations under this Agreement
have been met and otherwise to carry out the gomssof this Agreement.

5.03. Review of Proceedings. All actions, procegsljinstruments, and documents required to caryhimiAgreement, or any agreement
incidental thereto and all other related legal eratshall be subject to the reasonable approv@urisel to Sportan, and the Company shall
have furnished such counsel for Sportan such doetgras such counsel may have reasonably requestdtefpurpose of enabling them to
pass upon such matters.

5.04. Legal Action. There shall not have beentatd or threatened any legal proceeding relatingrt seeking to prohibit or otherwise
challenging the consummation of, the transactiamsesmplated by this Agreement or related agreenwartts obtain substantial damages v
respect thereto.

5.05. No Governmental Action. There shall not hbeen any action taken, or any law, rule, regulatiwder, or decree proposed,
promulgated, enacted, entered, enforced, or deamdtable to the transactions contemplated byAligement by any federal, state, local,

or other governmental authority or by any courbtrer tribunal, including the entry of a prelimipar permanent injunction, which, in the
reasonable judgment of Sportan:

5.05.01. Makes any of the transactions contemplayatiis Agreement illegal,
5.05.02. Results in a delay which affects the ghilf Sportan to consummate any of the transacttoméemplated by this Agreement; or

5.05.03. Otherwise prohibits, restricts, or delegissummation of any of the transactions contemglayethis Agreement or impairs the
contemplated benefits to Sportan of the transastimmtemplated by this Agreement.

5.06. Contractual Consents Needed. The partidsgdgreement shall have obtained at or prior & th

Closing all consents required for the consummatifihe transactions contemplated by this Agreerfremi any party to any contract,
agreement, instrument, lease, license, arrangemennderstanding to which any of them is a pastytp which any of their respective
businesses, properties, or assets are subjecptexhere the failure would not have a Material AcbesEffect.

5.07. Deliveries by Company and Stockholders:

5.07.1. The Company shall deliver a Certificat®dsident of Company in the form of Schedule 5.07.1
5.07.2. Each Stockholder shall deliver a Certiiaat Stockholders in the form attached hereto &e@de 5.07.2.
5.07.3. Company shall deliver Company Financiale®t@nts compliant with Regulation S-B.
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5.07.4. Messrs. Lau, Mackler, Fritzsche, Jarkedgugmeyer, Strawn and Gow shall deliver a Lock-ph-Out Agreement in the form of
Schedule 5.07.4.

5.07.5. The Company shall deliver an intellectuapgerty legal opinion in the form attached heret&ahedule 5.07.5.

5.07.6. Each stockholder shall deliver certificatesmed by each shareholder and duly executed gimekrs in denomination set forth in
Schedule 2.01.

5.07.7. Company Shareholder shall deliver a sigrmmiow Agreement as set forth in Schedule 5.07.7.

5.07.8. Pursuant to the Escrow Agreement, Compaayeholder shall deliver a Sportan stock certiidatthe amount of 100,000 shares of
Sportan common as set forth in Schedule 5.07.8.

5.07.9. Company shall deliver Assumption Agreeméamdsuming the Employee Agreements and Directoeé&gents) as set forth in
Schedule 5.07.9.

5.07.10. Company shall deliver Signature Pagescti &tockholder.
5.07.12. The Company shall deliver signed debtguaitg conversion agreements where $248,000 dadadebt will convert into 620,000
shares of Company Stock in the form of agreemeatlad hereto as Schedule 5.07.12.

5.07.13. Robert H. Gow shall deliver his Employm&etmination Letter.
5.07.14. George R. Jarkesy, Jr. Conflict Letter

ARTICLE VI
CONDITIONS TO OBLIGATIONS OF THE
COMPANY AND THE STOCKHOLDER

The obligations of the Company and the Stockholdader this Agreement are subject, at the optich®@Company and the Stockholders, to
the following conditions:

6.01. Accuracy of Representations and Compliantie @onditions. All representations and warrantieSmortan contained in this Agreem
shall be accurate when made and, in addition, bleathaterially accurate as of the Closing as thaugih representations and warranties were
then made by Sportan on the part of Sportan. AkeClosing, Sportan shall have performed and ciahplith all covenants and agreements
and satisfied all conditions required to be perfedrand complied with at or before such time by #tgseement.

6.02. Other Closing Documents. Sportan shall haligeted to the Company, at or prior to the Clos&wrh other documents as the Comy
may reasonably request in order to enable the Coynjgadetermine whether the conditions to its dadtiigns under this Agreement have been
met and otherwise to carry out the provisions &f figreement.

6.03. Review of Proceedings. All actions, procegsljinstruments, and documents required to caryhimiAgreement, or any agreement
incidental thereto and all other related legal eratshall be subject to the reasonable approwaurisel to the Company and Sportan shall
have furnished such counsel such documents ascsucisel may have reasonably requested for the pamioenabling them to pass upon
such matters.

6.04. Legal Action. There shall not have beentatd or threatened any legal proceeding relatingit seeking to prohibit or otherwise
challenging the consummation of, the transactiamsemmplated by this Agreement or related agreensattiorth as an exhibit hereto, or to
obtain substantial damages with respect thereto.

6.05. No Governmental Action. There shall not hbgen any action taken, or any law, rule, regulatioder, or
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decree proposed, promulgated, enacted, enteraatcedf or deemed applicable to the transactionteoguiated by this Agreement by any
federal, state, local, or other governmental aitthor by any court or other tribunal, includingetentry of a preliminary or permanent
injunction, which, in the reasonable judgment & @ompany:

6.05.01. Makes any of the transactions contemplayatiis Agreement illegal,
6.05.02. Results in a delay which affects the ghdf the Company to consummate any of the trarmaetontemplated by this Agreement;

6.05.03. Otherwise prohibits, restricts, or delegissummation of any of the transactions contemglayethis Agreement or impairs the
contemplated benefits to the Company or the Stddhof the transactions contemplated by this Agreat.

6.06. Other Agreements. Agreements set forth abigstor schedules to this Agreement shall havenlikedy authorized, executed, and
delivered by the Parties thereto at or prior toGhesing, shall be in full force, valid and bindingon the Parties thereto, and enforceable by
them in accordance with their terms at the Closamgl no party thereto at any time from the exeauti@reof until immediately after the
Closing shall have been in violation of or in ddféini complying with any material provision thereof

6.07. Deliveries by Sportan:

6.07.1. Sportan shall deliver a Certificate of Rtest of Sportan in the form of Schedule 6.07.1.
6.07.2. Sportan shall deliver shares of Sportackstodenominations as set forth in Schedule 2.01.
6.07.3. Sportan shall deliver a Hold Harmless ledteset forth in Schedule 6.07.3.

6.07.4. Sportan shall deliver a signed Escrow Agierg as set forth in Schedule 6.07.4.

6.07.5. Pursuant to the Escrow Agreement, SpoftaneBolder shall deliver a Sportan stock certiéidatthe amount of 10,000 shares of
Sportan common as set forth in Schedule 6.07.5.

6.07.6. Sportan shall deliver Board of Directorsotations acknowledging that its officers and dioes will resign and be replaced by
Company officers and directors.

6.07.7. Jason Otteson, George Jarkesy, and Brewitéhard, P.C. shall deliver a Lock-Up/Leak-Our@ement in the form of Schedule
6.07.7. Sportan shall enter a registration righgteement with George Jarkesy, Jason Otteson, awldBi& Pritchard, P.C. in the form of
Exhibit "A" to Schedule 6.07.7.

6.07.8. Sportan Shareholder shall deliver his Etjgn of Employment Agreement Acknowledgement.

ARTICLE VII
COVENANTS AND AGREEMENTS OF THE COMPANY

The Company covenants and agrees as follows:

7.01 Public Statements. Before the Company shiehse any information concerning this Agreemerthertransactions contemplated by this
Agreement which is intended for or may result iblpudissemination thereof, the Company shall coaggewith Sportan, shall furnish drafts
of all documents or proposed oral statements tat&pdor comment, and shall not release any sudnnration without the written consent of
Sportan. Nothing contained herein shall prevenGbmpany from furnishing any information to any gavmental authority if required to do
so by law.

7.02. Information. The Company agrees that it mait, and will cause it representatives not to,arse
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information obtained pursuant to this Agreementyall as any other information obtained prior te thate hereof in connection with its
consideration of the transactions contemplateddyeaed the entering into of this Agreement, for anypose unrelated to the consummation
of the transactions contemplated by this Agreentemt. Company shall keep confidential, and shalkeats representatives to keep
confidential, all information and documents obtdipeirsuant to this Agreement), as well as any atifermation obtained prior to the date
hereof in connection with its consideration of ttesactions contemplated hereby and the entantogf this Agreement, unless such
information (i) was already known to the Company,

(ii) is disclosed with the prior written approvdlthe party to which such information pertaing) (8 already present in the public domain, or
(iv) is required to be disclosed by law. In the mvat this Agreement is terminated or the tratisas contemplated hereby shall otherwise
fail to be consummated, the Company shall promgalyse all copies of documents or extracts thematfaining information and data as to
Sportan to be returned to Sportan.

7.03. No Adverse Actions. Sportan agrees thatlitnei take any action from the date hereof to@hesing inconsistent with its
representations, warranties, and covenants couataieesin.

ARTICLE VI
COVENANTS AND AGREEMENTS OF SPORTAN

Sportan covenants and agrees as follows:

8.01. Public Statements. Before Sportan shall sel@ay information concerning this Agreement orttaesactions contemplated by this
Agreement which is intended for or may result iblpudissemination thereof, Sportan shall coopevrate the Company, shall furnish drafts
of all documents or proposed oral statements t€thapany for comment, and shall not release anly suiormation without the written
consent of the Company. Nothing contained heredtl phevent Sportan from furnishing any informatiorany governmental authority if
required to do so by law.

8.02. Information. Sportan agrees that it will raosid will cause it representatives not to, useiafoymation obtained pursuant to this
Agreement, as well as any other information obtipeor to the date hereof in connection with imsideration of the transactions
contemplated hereby and the entering into of tlijgeAment, for any purpose unrelated to the consuimmef the transactions contemplated
by this Agreement. Sportan shall keep confidendgiat] shall cause its representatives to keep cantfal, all information and documents
obtained pursuant to this Agreement), as well gsodéimer information obtained prior to the date loéia connection with its consideration of
the transactions contemplated hereby and the agtario of this Agreement, unless such informafipmvas already known to Sportan, (i) is
disclosed with the prior written approval of thetgdo which such information pertains, (iii) is@hdy present in the public domain, or (iv) is
required to be disclosed by law. In the event thist Agreement is terminated or the transactioméezoplated hereby shall otherwise fail tc
consummated, the Company shall promptly causeopies of documents or extracts thereof contaimfigrmation and data as to the
Company to be returned to the Company.

8.03. No Adverse Actions. Sportan agrees thatlitnei take any action from the date hereof todlsing of this Agreement which would
adversely affect Sportan.

ARTICLE IX
INDEMNIFICATION

9.01. Indemnification by the Company Shareholdée Tompany Shareholder shall indemnify, defendrenid harmless Sportan against any
damage, loss, claim, liability, cost or expenseluding reasonable fees and disbursements of chate®untants, experts and other
consultants (collectively, "Damages"), resultingnfr, arising out of, or based upon any misstatemeainission from any representation by,
or any breach of warranty, covenant or agreemetiteoCompany or the Company Shareholder contaiaesirh("Other Liabilities"). The
maximum amount of indemnification shall be the ¢égssf 100,000 shares of Sportan common stock 00 $80. Company Shareholder ag!
that upon the date of the signing of this Agreem€&oimpany Shareholder shall deliver to escrow agleates of Sportan common stock as
provided in Section 5.07.8.
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9.02. Indemnification by Sportan Shareholder. Therg&n Shareholder shall indemnify, defend and halenless Sportan from and against
any Damages resulting from, arising out of, bagehwor occasioned by any misstatement or omiss@n ainy representations by, or any
breach of warranty, covenant or agreement of, 8pd®hareholder contained herein. The maximum anafuntiemnification shall be the
lesser of 10,000 shares of Sportan common sto§@8,000. Sportan Shareholder agrees that upatetieeof the signing of this Agreement,
Sportan Shareholder shall deliver to escrow ageates of Sportan common stock as provided for o1i@e6.07.5.

9.03 Indemnification Procedures. Promptly afteeiptby a party (the "Indemnitee™), of notice ofaction, suit, proceeding, audit, claim or
potential claim (any of which is hereinafter indiuially referred to as a "Circumstance"), which dagive rise to a right to indemnification 1
damages pursuant to Sections 9.01 or 9.02, theriniiee shall give the party who may become oblidjabeprovide indemnification
hereunder (the "Indemnitor") written notice desioiipthe Circumstance in reasonable detail; provitteat failure of an Indemnitee to give
such notice to the Indemnitor shall not relieve ltemnitor from any of its indemnification obligats hereunder unless (and then only tc
extent) that the failure to give such notice prajad the defense of the Circumstance by the Indesrisuch Indemnitor shall have the right,
at its option and upon its acknowledgment to tlteemnitee of Indemnitor's liability to indemnify lachnitee in respect of such asserted
liability, to compromise or defend, at its own erpe and by counsel selected by Indemnitor, any siwatter involving the asserted liability
the Indemnitee; provided, that any such comproffijsshall include as an unconditional term theréioé giving by the claimant or the
plaintiff to such Indemnitee of a release fromliability in respect of such claim and (ii) shaitrresult in the imposition on the Indemnitee of
any remedy other than monetary damages to be péidl by the Indemnitor pursuant to this Section

9.03. If any Indemnitor shall undertake to compresmr defend any such asserted liability, it shamptly notify the Indemnitee of its
intention to do so, and the Indemnitee agreesim t@ cause its own independent counsel to, cotpérty with the Indemnitor and its
counsel in the compromise of, or defense againgtsach asserted liability. All reasonable out-otket costs and expenses incurred by the
Indemnitee in connection with such cooperationl{idimg, without limitation, the reasonable fees axgenses of the Indemnitee's own
independent counsel) shall be borne by the Indemnilnder no circumstances shall the Indemniteepromise any such asserted liability
without the written consent of the Indemnitor (Whaonsent shall not be unreasonably withheld),asnllee Indemnitor shall have failed or
refused to undertake the defense of any such eddability after a reasonable period of time b&gpsed following the notice of a
Circumstance received by such Indemnitor pursuatitis Section 9.03. Alternatively, Indemnitor meatisfy his indemnity obligation by
returning for cancellation his Sportan common stioekl in escrow to Sportan. Promptly after recbipthe Indemnitee of notice of any
Circumstance, Indemnitee shall give Indemnitor Badrow Agent written notice describing the Circuanse in reasonable detail. The
Indemnitor has the right to instruct the Agent &biver to Sportan Indemnitor's shares of Sportanroon stock in the amount necessary to
satisfy the value of the claim. Upon receipt ofdnmhitor's shares of Sportan common stock, Spohalth cancel and return to treasury the
amount of Sportan common stock necessary to sdtisfindemnification obligation. Sportan's commtotk value shall be determined by
last five days' average sales price prior to thte dpon which indemnification is called. If any sd®mof Sportan common stock remain,
Sportan shall deliver a new stock certificate wéhaining Sportan shares to escrow agent.

9.04. Termination. Indemnification obligations bétCompany Shareholder and Sportan Shareholdeinggeriwelve months after the date
the signing of this Agreement provided, howeveat the escrow period will be extended if there cdadm made during the twelve-month
period.

ARTICLE X
MISCELLANEOUS

10.01. Expenses. Sportan and the Company shalltEasblely responsible for and bear all of its aespective expenses, including, without
limitation, expenses of legal counsel, accountdirtancial and other advisors, incurred at any timeonnection with pursuing or
consummating the definitive agreements and thesk@ion contemplated herein.

10.02. Brokerage and Other Fees. Each party shattdponsible for the fees of their respective dreland/or professionals (including,
without limitation, legal and accounting fees) egggh to assist in the preparation, negotiation amohseling with respect, and relating, to this
Agreement and consummation of the transactionsaguitited herein, as well as their respective oygeaket expenses.

10.03. Further Actions. At any time and from tiroditne, the parties agree, at their expense, ® sakh actions and to execute and deliver
such documents as may be reasonably necessafedtuate the purposes of this Agreement.
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10.04. Understanding and Advice of Counsel. The gamy, the Stockholders, and Sportan have had Higt@sce of separate counsel
(including, without limitation, tax counsel) in &dully reviewing, discussing and considering alhie of this Agreement; and, with the ben
of such advice by counsel, who has read and carsidhis Agreement, have agreed to execute the.semseAgreement shall not be
construed against or unfavorably to any party beead such party's involvement in the preparatiodrafting of this Agreement.

10.05. Modification. The Agreement and the scheslaled exhibits hereto set forth the entire undedstey of the parties with respect to the
subject matter hereof supersede all existing agea&sramong them concerning such subject mattennarydoe modified only by a written
instrument duly executed by the Parties.

10.06. Notices. Any notice or other communicatiequired or permitted to be given hereunder shailhlveriting and shall be delivered by
personal delivery or by overnight delivery or mdilgy certified mail, return receipt requested (pithe most nearly comparable method if
mailed from or to a location outside of the Unif&tdtes), or delivered against receipt to the gartyhom it is to be given at the address of
such party set forth on the signature page toAgreement. Any notice or other communication gibgrcertified mail (or by such
comparable method) shall be deemed given at theedimeceipt thereof.

10.07. Waiver. Any waiver by any party of a breatlany provision of this Agreement shall not operas or be construed to be a waiver of
any other breach of that provision or of any breafchny other provision of this Agreement. Thededl of a party to insist upon strict
adherence to any term of this Agreement on oneaveraccasions will not be considered a waiver qrigte that party of the right thereafter
to insist upon strict adherence to that term orathgr term of this Agreement. Any waiver must &vriting and, in the case of a corporate
party, be authorized by a resolution of the BodrBicectors or by an officer of the waiving party.

10.08. Binding Effect. The provisions of this Agneent shall be binding upon and inure to the bewnéfach party's respective successors,
assigns, heirs, and personal representatives.

10.09. No Third-Party Beneficiaries. This Agreeméoés not create, and shall not be construed asirggeany rights enforceable by any
person not a party to this Agreement.

10.10. Severability. If any provision of this Agreent is invalid, illegal, or unenforceable, thedvale of this Agreement shall remain in efi
and if any provision is inapplicable to any persomrircumstance, it shall nevertheless remain aaple to all other persons and
circumstances.

10.11. Headings. The headings of this Agreemensaledy for convenience of reference and shallikergno effect in the construction or
interpretation of this Agreement.

10.12. Counterparts, GoverningLaw;Venue. This Agreet may be executed in any number of countergi@dsimile signatures are
sufficient), each of which shall be deemed an agbibut all of which together shall constitute @mgl the same instrument. This Agreement
shall be governed by and construed in accordanttetiaé laws of the State of Texas without givinfipeff to conflict of laws. Venue of any
dispute concerning this Agreement shall be excélgiin Harris County, Texas.

10.13.1. Survival of Representations and Warranfi#sepresentations, warranties, covenants amdeag
ments made by any party to this Agreement shalligaifor a period of twelve months after the Clagiand upon expiration of such period,
such representations and warranties shall expire.

10.14. Entire Agreement; Assignment. This Agreenfentonstitutes the entire agreement among thepavith respect to the subject matter
hereof and supersedes all other prior agreemedtsiraherstandings, both written and oral, amongtrées or any of them with respect to
subject matter hereof and

(b) shall not be assigned by operation of law beowise.

10.15. Post-Closing. The parties agree to exedetajer, and take action post-closing as necedsagffectuate any transaction herein
contemplated.
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IN WITNESS WHEREOF, the parties have duly exectlesl Agreement effective as of the date writtethie preamble of this Agreement.

SPORTAN UNITED INDUSTRIES, INC., ATEXAS PHARMA FRONTIERS CORP., A TEXAS

CORPORATION CORPOR ATION
By: By:
Jason G. Otteson, President War ren C. Lau, President
Address: 3170 Old Houston Rd. Addres s: 10211 Silver Leaf Lane
Huntsville, TX 77340 Tomball, TX 77375
SPORTAN STOCKHOLDER: COMPAN Y SHAREHOLDER:
Jason G. Otteson w arren C. Lau
Number of Shares of Sportan Stock Numbef Shares of Company Stock:
Address: Addres4:113iver Leaf Lane omball, TX 77375
STOCKHOLDER:
Print Name:
Address:
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EMPLOYMENT AGREEMENT

This Employment Agreement (the "Agreement") is eedento effective as between PharmaFrontiers, Carporporation formed pursuant to
the laws of the State of Texas, (the "Company"), Afarren C. Lau, an individual residing at 1021¥Sil eaf Lane, Tomball, Texas 77375
(the "Executive").

RECITALS

WHEREAS, the Company is engaged in the busineasaiiring, developing and commercializing biomebieahnologies (the Company's
Business); and

WHEREAS, Executive possess substantial knowledgesaperience with respect to the Company's Busjrmasbs

WHEREAS, the Company desires to employ the Exeeutivhave the benefits of (his/his/her) expertiset lenowledge. The Executive, in
turn, desires employment with the Company. Theiggrtherefore, enter into this Agreement to eshlihe terms and conditions of the
Executive's employment with the Company.

In consideration of the mutual covenants and remtasions contained in this Agreement, the Comartythe Executive agree as follows:

1. EMPLOYMENT OF EXECUTIVE; DUTIES. The Company ags to employ the Executive and the Executive agmebe employed by
the Company, as President and Chief Operating &f6i€ the Company and as a member of its Boardir@cibrs when elected as such, will
have general supervision over the operations o€trapany and will have such other duties and resipiities, consistent with his position
as President and Chief Operating Officer, as magarably be assigned to him by the Board of Direatbthe Company. The Executive will
report to the Board of Directors of the Compangr,the period specified in

Section 3 (the "Employment Period"), subject totdrens and conditions of this



Agreement. During the Employment Period, the Exgewthall have such duties and responsibilitiesegaty consistent with his/his/her

position and such other duties not inconsisterth Wis/her title and position as may be properlyged to him/her by the Company in
connection therewith, Executive shall expend suuk &s is reasonably necessary to fully perforrthbirsduties hereunder, shall devote
his/her best efforts, experience and judgementltp discharge his/her duties and responsibilitinder this Employment Agreement and as
reasonably contemplated hereby, and shall actrifocmity with the written and oral policies of t@mpany and within the limits, budgets,
business plans and instructions as set by the QoytgpBoard of Directors. Executive shall be subjedhe authority of the Company's Board
of Directors.

2. PLACE OF EMPLOYMENT AND RELOCATION ALLOWANCE. Escutive acknowledges that the Company's officesheadiquarters
are currently located in Tomball, Texas, which kbelthe initial site of Executives employment. Exéve further acknowledges that the
Company may open additional offices in other cdestand, in connection therewith; Executive maydzgiired to temporarily reside in such
other locations. Executive as a condition for lesfamployment here under agrees, to maintain pemaasidence in Tomball, Texas and to
travel to such other locations as necessary touairtle Company's Business. In connection there®itecutive will, in good faith, underta
to apply for all required work permits and othecdments, licenses and permits as required to afiegburposes hereunder. The Company
shall reimburse Executive for all cost of livingpexses including room and board while conductieg@bmpany's Business outside of
Tomball, Texas.

3. EMPLOYMENT PERIOD, The Employment Period shagim on the date first written above and shall et for three years, and shall
be automatically extended for another three yedogeinder the same terms and conditions, unlesstn notice of discontinuation has
been received by a party hereto at least 60 dagdvance of the expiration date of this Agreement.

4. BASE SALARY. During the Employment Period, ther@any shall pay

the Executive a minimum annual base salary of NHgght Thousand Dollars ($98,000.00). The basargalhall be payable in equal
periodic installments which are not less frequiantthe periodic installments in effect for salsuaé other senior executives of the Company.
The base salary shall be subject to annual reviethdoBoard of Directors ("Board") (or a commiteggpointed by
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the Board) for upward adjustments based on theipslof the Company and the Executive's contrilmstio the Company's Business.

ANNUAL BONUS.

4.1 The Executive shall be entitled to an annualilsqthe "Annual Bonus") determined from time todiby the Board of Directors of the
Company (without the active participation of theeEutive). In determining the amount of any AnnuahBs, the Board of Directors may take
into consideration such factors as they deem apiatepincluding, but not limited to, the succe$she Company in achieving profitable
operations, in attracting investors, and in accishplg other goals related to the business of th@@ny. Bonuses in addition to the Annual
Bonus may be awarded by the Board of Directorshguit the active participation of the Executive)nfrtime to time for reaching other goals
established by the Board of Directors.

REIMBURSEMENT FOR EXPENSES.

4.2 Company shall reimburse Executive for all reatbte out-of-pocket expenses paid or incurred hyihithe course of his employment,
upon presentation by Executive of valid receiptswoices therefor, utilizing procedures and fofimisthat purpose as established by
Company from time to time.

VACATIONS.
4.3 Executive shall be entitled to reasonable waegatwhich shall aggregate no less than threevé®ks vacation with pay) during each
consecutive 12 month period commencing on the luateof. Executive may not accumulate any vacatays avhich remain unused at the

of any year during the term hereof without the pdonsent of Company.
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5. BENEFITS. In addition to and except for the megtgoverned by this Agreement, the Executive dieaéintitled to: (i) employee benefits
and perquisites, including but not limited to pensideferred compensation plans, stock optionsmlife insurance, disability, sickness and
accident insurance and health benefits under slaets pnd programs as provided to other executidedCompany from time to time; and
(i) paid vacation as well as holidays, leave adefce and leave for illness and temporary disgliiliaccordance with the policies of the
Company.

5.1 Without limiting the generality of Section Hfave, the Company shall reimburse the Executivenbgins of a cash allowance for expenses
incurred by the Executive in the use if his autoiteoin the performance of Executive's duties, alaritly the cost of garage, insurance, fuel,
fluids and maintenance, upon such terms and congiths are approved by Company. The Company shabtpreimburse the Executive for
the costs of a cellular telephone.

7.2 Subject to the approval of the Board of Dirextaf the Company, the Executive shall be providéh disability insurance providing for
disability payments to the Executive following anténation of Executive's employment hereunder essalt of Disability (as defined in
Section 8.2 below). In the event such policy isatatained, Executive shall be entitled to partitéga such disability plan(s) as are available
to Company executives generally.

7.3 Subject to the Executive's meeting the eligjbiequirements of each respective plan, Execughedl be offered the opportunity
participate in and be covered by each pensionifgfarance, accident insurance, health insuraraspitalization and any other employee
benefit plan adopted by the Company, as the cagebmanade available generally from
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and after the date hereof to its respective exeesition the same basis as shall be available toather executives without restriction or
limitation by reason of this Agreement; providedwever, that Executive shall not participate in wvanore plans providing duplicative
benefits or coverage. The Company shall use isoreble efforts to waive any qualifying period farticipation in any such

plan by the Executive.

7.4 Nothing herein contained shall prevent the Camydfrom at any time increasing the compensatioaiherovided to be paid to Executi
either permanently or for a limited period, or frgaying bonuses and other additional compensati&gxécutive, whether or not based upon
the earnings of the business of Company, or fracreasing or expanding any employee benefit prograpticable to the Executive, in the
event the Company, in its sole discretion, shadindét advisable so to do in order to recognize @mdpensate Executive fairly for the value
of his services.

8. DEATH OR DISABILITY.

8.1 If Executive shall die during the term herdbfs Agreement shall immediately terminate, ext¢bat Executive's legal representatives or
designated beneficiaries shall be entitled to kecé) the Base Salary due to Executive hereuralthrd last day of the third month following
the month in which his death occurs, payable imetance with the Company's regular payroll prasti#) a portion of the Annual Bonus
payable under Section 4 (determined as provideén@dction 8.4), based on the Company's Adjustedrideme through the month of the
bonus year preceding the month in which death aceurd (i) all other payments and entitlementailable upon death under any employee
benefit program covering the Executive as of thie dddeath. Except for the payments required ursto this Section 8.1, no payments
shall be made for any period after Executive'stdeat

8.2 In the event of the Disability (as hereinaftefined) of the Executive, the Executive shall btked to continue to receive from the
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Company and its several benefit plans an amourdleéqunis Base Salary (prorated as may be necgdsaagcordance with the terms of
Section 3 hereof through the last day of the thihth following the month in which Executive's emphent hereunder is terminated as a
result of such Disability. At any time after thetelaf the Notice (as hereinafter defined) and dutive continuance of the Executive's
Disability, the Company may at any time thereaiéeminate Executive's employment hereunder by evrittotice to the Executive. The term
"Disability" shall mean physical or mental illnessinjury which prevents the Executive from perfimmhis customary duties for the
Company for a period of twenty-five (25) consecetbusiness days or an aggregate period of nin8)yd@ys out of any consecutive twelve
(12) months. The date of commencement of Disakslitgll be the date set forth in the notice of @deination of Disability (the "Notice")
given by Company to the Executive at any time folltg a determination of Disability, which date dhadt be earlier than the date the Notice
is given by Company. A determination of Disability Company shall be solely for the purposes of 8@stion 8.2 and shall in no way affect
the Executive's status under any benefit plan epplé to the Executive.

8.3 Upon the occurrence of a Disability, and untessExecutive's employment shall have been tert@ihAS provided in Section 8.2, the
Executive shall continue to perform such servicesJompany, consistent with his duties under Sactibereof, as he is reasonably capable
of performing in light of the condition giving ride a Disability. All payments due under Sectiod $hall be payable in accordance with
Company's regular payroll practices. Those payméngether with the aggregate amount of all ped@diyments which the Executive is
entitled to receive under all workers compensaians, disability plans and accident, health oepthsurance plans or programs maintained
for the Executive by Company (or by any companyticsiing,



controlled by or under common control with the Camy), shall be not less than Executive's Base B&dathe month or period in question.

8.4 If the Executive's employment is terminated tuBisability, the Executive shall be entitled addition to the payments described in
Section 8.2, to a pro-rated portion of the Annuah@s otherwise payable for the fiscal year in wisiabh Disability occurs, determined by
multiplying the Annual Bonus that would otherwise flmyable by a fraction, the numerator of whicthésnumber of days the Executive was
employed during such fiscal year and the denomiraftaehich is 360.

6. NON-DISCLOSURES; NON-COMPETITION. As a condititmthe employment arrangement, Executive agreesdoute and comply
with the terms and conditions of the "Employee NRiselosure, Non-Competition and Assignment of Irtieams Agreement” attached hereto
as Exhibit 1.

7. TERMINATION. 7.1 TERMINATION BY THE COMPANY.

(a) The Company, by action of its Board, may teatérthe Executive's employment under this Agreemvéhbut Cause (as defined in
herein) at any time by giving notice thereof to Ehe=cutive at least ninety (90) days before thecatiffe date of such termination. The
Employment Period shall terminate AS of the dateuafh termination of employment.

(b) The Company, by action of its Board, may temtgnthe Executive's employment under this Agreerfier@ause at any time by notifying
the Executive of such termination. For all purposkthis Agreement, the Employment Period shall andf the date of such termination of
employment. "Cause" means the Executive's: (i)igterst and repeated refusal, failure or neglegitdorm the material duties of his/her
employment under this Agreement (other than byaeads the Executive's physical or mental illnesgngoairment), provided that such Cause
shall be deemed to occur only after the Companyghes notice thereof to the Executive specifyingeasonable detail the conduct
constituting Cause, and the Executive has failexite and correct his/her conduct within thirty)(@ays after such notice; (i) committing
any act of fraud or embezzlement, provided thah sTause shall be deemed to occur only after thepgaasnhas given notice thereof to the
Executive



specifying in reasonable detail the instances oh@wnduct, and the Executive has had the opptyttmbe heard at a meeting of the Board;
(iii) breach of the Employee Non-Disclosure, Nona@eetition and Assignment of Inventions Agreemenbfosuch other subsequent
agreements entered into during the Employment B¢hiat results in a material detriment to the Comypéiv) conviction of a felony
(including pleading guilty to a felony); or (v) hisll abuse of alcohol or drugs.

7.2 TERMINATION BY THE EXECUTIVE. The Executive magrminate this Agreement at any time, for any eeas for no reason at all,
by giving notice thereof to the Company at leasety (90) days before the effective date of suomitgation. The Employment Period shall
terminate as of the date of such termination oflegpent.

10. TERMINATION UPON CHANQE OF CONTROL OR BY COMPANWITHOUT CAUSE.

10.1 A "Change in Control" shall occur: (A) if aRgrson, or combination of Persons, (as hereindéféned), or any affiliate of any Person
or becomes the "beneficial owner" (AS defined ineRLBd3 promulgated under the Securities Exchange A&B8#) directly or indirectly, ¢
securities of the Company representing twenty- figecent (25%) or more of the total number of @tding shares of common stock of the
Company; or (B) if individuals who, at the datetloiE Agreement, constitute the Board (the "Incuntli#irectors™) cease, for any reason, to
constitute at least a majority thereof, provideat #ny new director whose election wa$ approvethbyavorable vote of at least 75% of the
Incumbent Directors shall be treated as an Incutnbarctor. For purposes hereof, "Person” shallmeay individual, partnership, joint
venture, association, trust, or other entity, idelg a "group” as referred to in section 13(d)[Bhe Securities Exchange Act of 1934. 10.2 If
a Change in Control occurs, and if there subsetjueaturs a material adverse change, without thecktive's written consent, in the
Executive's working conditions or status, including not limited to a significant change in theurator scope of the Executive's authority,
powers, duties or



responsibilities, or a reduction in the level oppart services or staff, then, whether or not stlenge would otherwise constitute a breach of
this Agreement by the Company, this Agreement neatelminated by notice given by the Executive, Bpieg the Change of Control and
significant adverse change or changes.

10.3 Upon the termination of this Agreement in adeace with Section 10.2 above, the Executive vélentitled, without any duty to
mitigate damages, to:

(a) All unpaid Base Salary pro-rated up to the @étermination; and

(b) The greatest of (i) the full Annual Bonus fbetentire year in which the termination referreiht®ection 10.2 takes place, or (i) the
portion of the Annual Bonus earned from the fimy @f the fiscal year in which such terminationwated until the date of the Change of
Control, or

(iii) the portion of the Annual Bonus earned frame first day of the fiscal year in which such teration occurred until the effective date of
such termination; and

(c) A severance payment equal to the sum of (iBége Salary in effect for the prior fiscal yead &ii) the Annual Bonus paid (or payable)
account of such prior fiscal year; and

(d) All benefits available under the Company's esypk benefit programs, to the extent applicabketdor executives voluntarily and
amicably retiring from employment with the Company.

10.4 In the event that the Company shall actuallyomstructively terminate this Agreement withoatise (and with or without a Change of
Control), the Executive shall be entitled to thmegayments, compensation and rights as provid#tkinase of a termination by the
Executive under Section 10.3.



10.5 The payments, and other compensation and itseteefvhich the Executive is entitled under thecton 10 shall be made available to the
Executive no later than ten (10) days after the datny termination referred to in Section 10@3lor 10.4.

10.6 In the event that Executive receives the paysp@and other compensation and benefits refear@dthis Section 10, he will be bound by
the restrictive provisions of Section 12 for theipe therein provided.

7.3 SEVERANCE BENEFITS.

(a) If the Executive's employment under this Agreatis terminated by the Company for Cause, byEttecutive without Good Reason , the
Company shall only pay the Executive a lump sunh gayment within thirty (30) days of the date oflstiermination, equal to the sum of:
Executive's unpaid Base Salary earned to the tatiomdate.

(b) "Good Reason" means: any material failure ley@ompany to pay or provide the compensation andflie under this Agreement;
provided that, in each such event, the Executiad give the Company notice thereof which shallcsfyein reasonable detail the
circumstances constituting Good Reason, and thedelse no Good Reason with respect to any suchiistances cured by the Company
within thirty (30) days after such notice.

(c) If the Executive is entitled to receive paynseot other benefits under this Agreement uponeghaination of his/her employment with the
Company, the Executive hereby irrevocably waivesright to receive any payments or other benefitden any other severance or similar
plan maintained by the Company ("Other Severanar"pI

8. REPRESENTATION BY EXECUTIVE. The Executive repeats and warrants to the Company that his/her@mynt hereunder will n
conflict with or result in a violation or breach, of constitute a default under any contract, age or understanding to which he/she is or
was a party.(except as noted in Appendix 1)

9. NOTICES. Any notices, requests, demands and etiramunications provided for by this Agreementlidha sufficient if in writing and if
sent by registered or certified mail to the Exeitit the last address he has filed in writing i
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Company or, in the case of the Company, to the Gayip principal executive offices.

10. WITHHOLDING TAXES. The Company shall have tlight, but not the duty, to the extent permitteddoy, to withhold from any
payment of any kind due to the Executive under Algjeeement to satisfy the tax withholding obligagoof the Company under applicable
law.

11. VALIDITY; COMPLETE AGREEMENT. The validity andnforceability of any provision hereof shall inway affect the validity or
enforceability of any other provision hereof. TAigreement sets forth the entire understanding amabeies the entire Agreement of the
parties with respect to the subject matter covarrdby and supersedes all prior or contemporang@alsr written agreements,
understandings, arrangements, negotiations or caneations, . among the parties hereto.

12. AMENDMENT. This Agreement shall not be modifiedamended except by written agreement of thegsanereto.

13. CHOICE OF LAW; JURISDICTION AND VENUE. This Agement shall be governed by and construed in aaooedwith the law of tt
State of Texas.

14. COUNTERPART. This Agreement may be executehinnumber of counterparts, all of which shall besidered one and the same
agreement.

15. DELAY; PARTIAL EXERCISE. No failure or delay kany party in exercising any right, power or pegié under this Agreement shall
operate as a waiver thereof; nor shall any singlgaatial exercise of any right, power or privilelgereunder preclude any other or further
exercise thereof or the exercise of any other rigtnver or privilege.

16. SUCCESSORS AND ASSIGNS. This Agreement shallério the benefit of and be binding upon the Camgnd its successors and
assigns. The Company shall have the right to aghigrAgreement to any of its respective affiliat€se rights and obligations of Executive
under this Agreement are personal to him/her ansueh right or obligation shall be subject to vaéurg or involuntary alienation,
assignment, or transfer.

17. MANDATORY ARBITRATION. DISPUTES REGARDING THE XECUTIVE'S ENGAGEMENT BY THE COMPANY,
INCLUDING, WITHOUT LIMITATION, ANY DISPUTE UNDER THIS AGREEMENT WHICH CANNOT BE RESOLVED BY
NEGOTIATIONS BETWEEN THE COMPANY AND THE EXECUTIVEBUT EXCLUDING ANY DISPUTES REGARDING THE
EXECUTIVES COMPLIANCE WITH THE RESTRICTIONS CONTAIED IN THIS AGREEMENT, SHALL BE SUBMITTED TO, AND
SOLELY DETERMINED BY, FINAL AND BINDING ARBITRATION CONDUCTED UNDER THE RULES OF ARBITRATION OF Tt
STATE OF TEXAS APPLICABLE TO EMPLOYMENT DISPUTES,MD THE
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PARTIES AGREE TO BE BOUND BY THE FINAL AWARD OF THBRBITRATOR IN ANY SUCH PROCEEDING. THE
ARBITRATOR SHALL APPLY THE LAWS OF THE STATE OF TEXS WITH RESPECT TO THE INTERPRETATION OR
ENFORCEMENT OF ANY MATTER RELATING TO THIS AGREEMEN ARBITRATION MAY BE HELD IN HARRIS COUNTY,
TEXAS, OR SUCH OTHER PLACE AS THE PARTIES HERETO MAMUTUALLY AGREE, AND SHALL BE CONDUCTED BY A
QUALIFIED ARITRATOR APPOINTED UNDER THE LAWS OF THIESTATE OF TEXAS. JUDGMENT UPON THE AWARD BY THE
ARBITRATOR MAY BE ENTERED IN ANY COURT HAVING JURI®ICTION THEREOF.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the day andfiystwritten above.

Witness
R
J

Witness
' FT./ 41,0
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Exhibit 1

EMPLOYEE NON-DISCLOSURE, NON-COMPETITION AND
ASSIGNMENT OF INVENTIONS AGREEMENT

The Undersigned Warren C. Lau, for and in constiteraf his/her employment with PharmaFrontiersgowation plus other good and
valuable consideration, the receipt and sufficieaflwhich is hereby acknowledge, intending to éxgally bound by the terms and conditions
of this Agreement, hereby agrees as follows:

1. RESPECTIVE PERSONS OR ENTITIES COVERED. UNDERSED ACKNOWLEDGES that, as an employee of Pharmaffecs)
Corp., a Texas corporation, he/she may also beingitosely with its respective subsidiaries angarents (PharmaFrontiers, Corp and its
respective parents and subsidiaries shall collelgtikereinafter be referred to herein as the "Cargsd)

2. INVENTIONS. Undersigned agrees as follows:

A. DISCLOSURE. He/She will promptly disclose to tiempanies and each of them, any invention, diggok@ow-how, improvement,
design, device, apparatus, composition, proceaaspprograms, or use made, conceived or discobgré&anployee, either solely or in
collaboration with others, during the term of thigreement which (i) relates in any way to the prduservices processes or systems relating
to any of the Companies respective businessea®éiilts from or is suggested by any work perfortmg&Employee for any of the Companies
(all the foregoing hereinafter referred collectivak "Inventions");

B. OWNERSHIP OF INVENTIONS. Each Invention shalldred remain the sole and exclusive property offbmpanies, whether patented
or not, and any Invention conceived within six nfanafter termination of this Agreement shall bespreed to be the property of the
Companies subject to proof of the Companies' satigin that such Invention was first conceivedratfte termination of this Agreement. In
furtherance of the foregoing, Employee agrees éxete, acknowledge and deliver any and all docusremd instruments as may be reque
by the Companies (but without any additional consia¢ion from the Companies) for the purpose of ugditle to any Invention in the
Companies.

C. PRIOR INVENTIONS. Employee attaches as Scheduiereto, concurrently with the execution heredfsiaand brief description of all
unpatented Inventions or proprietary informatidrgry, made or
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conceived by him/her prior to the date of this Agrent and which are to be excluded from the prongbf this Section. If no such list is
attached at the time of the execution of this Agrest, it shall be conclusively presumed that Emgéolgas waived any right he may have to
any such Invention that relates to any of the Corngsabusinesses.

D. REPRESENTATION. Employee represents and warrantise Companies that except as set. forth ondédéd3, attached hereto, neither
he/she nor his/her Associates or Affiliates hawe agreements with or obligations to any persomdityein conflict with any of the provisior
of this Agreement.

3. CONFIDENTIALITY. Employee, covenants and agrédest he/she will not, at any time either during téien of this Agreement of
thereafter, for a period of one year after theiptdey Employee of the last disclosure of propnigtaformation, reveal (or permit to be
revealed where such is within his/her control) thied party or use for his/her own benefit, withpuior written consent of the Companies,
any information pertaining to the Inventions, oy afithe Companies' respective businesses includimgot limited to information relating
research results, formulations, computer code,lmippemployees, customers financial conditiomcpdures, tests, know-how, production,
distribution, work and organizational methods, ekpental results or trade secrets.

4. NON-COMPETITION. During the term of this Agreemi@nd for a period of one year thereafter, Empgoygrees that, except as
contemplated by this Agreement, he/she shall nibhowt the prior written consent of the Companaither individually or with others,
directly or indirectly, as an employee, represéwntapartner, principal, agent, independent contraconsultant, stockholder, or in any other
capacity, participate in, engage in or have a frennterest in any activity, business or entijating to or involved in the development,
testing or marketing of products, services, systenpgocesses related to the Companies' respduisiaesses, except as provided in Sche
B.

Employee acknowledges that the claim for or thenpayt of any damages for breach of the provisiomsadoed in this paragraph 4 shall not
preclude the Companies from seeking injunctiveushsother forms of relief as may be obtained imarcof law or equity. Employee
acknowledges that he/she will be fully able to emmradequate livelihood for himself/herself andhas dependents if the provisions of this
paragraph 4 shall be specifically enforced agdimather. In the event that any court of competarisgliction shall determine that any term,
covenant, or condition of this paragraph 4 is vmidinenforceable, such court shall have the poamdsauthority to modify this paragraph 4
in accordance with the original intent of the pestso as to make
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such term, covenant or condition and the remainfiéris Agreement valid and binding upon the partiereto.

5. NON-SOLICITATION, During the term of this Agre@mt and for a period of one year thereafter, Engtoggrees that he/she shall not,
without the prior written consent of the Compangither individually or with others, directly ordirectly solicit or hire any of the Compan
employees or key employees of the Companies' cestofar employment with a person or entity involwednarketing products or services
competitive with any of the Companies' respectivsitesses. Key employees include supervisory perespaxecutives, personnel in charge
of any department, section or subdivision, andgatojnanagers (or directors) and senior personnahgrindividual project or projects.
Employee further agrees that all customers of thim@anies, and all prospective customers from whamplgyee may have solicited busin
while engaged as an employee by the Companiestaggshall be solely the customers of the Compgaiimployee therefore agrees that
he/she will not, for a period of one year immediafellowing the termination of this Agreement,teét directly or indirectly, solicit business,
as to products or services competitive with thdsa® Companies respective businesses, from attyeoEompanies" customers within one
year prior the termination of this Agreeme

The term "Employee" shall, for purposes of paralgsapthrough 5 includes Employee along with anmployee's Affiliates, Associates, or
entities of which he/she is a Beneficial Owner. Téren "Affiliate” shall means a person controllimgntrolled by or under common control
with Employee and the term "control" (including tieems "controlling,” "controlled by," and "undesramon control with") means the power
to direct or cause the direction of the managerardtpolicies of a person or entity, whether throtighownership of voting securities, by
contract or otherwise. The term "Associate,"” stradhn a relationship with: i) any corporation, agamization (other than the Companies) of
which Employee or any of his/her Affiliates or As&es is a director, officer or partner, ii) amyrgoration, or organization (other than the
Companies) of which Employee or any of Employedfglidtes or Associates, directly or indirectly eathe beneficial owner of five percent
(5%) or more of any class of equity securitie$;diiy trust or other estate in which Employee gr@irhis/her Affiliates or Associates have a
substantial beneficial interest or with respeatvtich Employee or any of his/her Affiliates or Asgaies serve as a trustee or in any other
fiduciary capacity; or iv) Employee's spouse, oy hlood relative of Employee, or any blood relatofeEmployee's spouse, or who is an
officer or director, or partner of any Affiliate éssociate of Employee. The term "beneficial owhgrsshall mean interests which Employee
or his/her or Affiliates or Associates may possebih are substantially equivalent to those of owhig and are enjoyed by reason of any
contract, understanding, relationship, agreementtwer arrangement, whether or not such are sét ifoia legally binding contract or
document.
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IN WITNESS WHEREOF, the Undersigned a/ ' ~- intexgdio
be legay.bound, hereby executes and delivers thiseinent this ZQ',t- day ofd A~ 2004.

Witness

/sl \Warren Lau

varren tau
L 1. Tt~~~I
Appendix 1

Mr. Lau agrees not to compete in the fields ofAlKylating or Platinating agents for the TreatmehCancer, (2) Biomodulating Agents for
the treatment of Cancer, (3) Non-nucleoside RevEraescriptase Inhibitors for the treatment of Hiection/AIDS, (4) Cell Mediated
Immunity Inducing Vaccines for the treatment/pretieam of HIV infection/AIDS, (5) Viral Entry Inhibibrs for the treatment of HIV
infection/AIDS.
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EMPLOYMENT AGRERMEN'T

This Employment Agreement (this "Agreement") is matid entered into as of they day of 2,424'/ , 2(tbé "Effective Date"), by and
between C. W. Bill Rouse (hereinafter referredd¢dEmployee") and PharmaFrontiers Corporation (hafter referred to as
"PharmaFrontiers").

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

NOW, THEREFORE, for and in consideration of the &yment by PharmaFrontiers, the compensation almer sgemuneration 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 Eyge, it i5 agreed by and between the partiesth@zfollows:

1. Employment

PharmaFrontiers agrees to employ the EmployeeEamuloyee agrees that Employee will devote Emplayked!' productive time, skill, and
best efforts during the period of Employee's emplegt to such duties as may be reasonably assigrieaployee. Employee will faithfully
and diligently endeavor to further the best intevre$ PharmaFrontiers during the period of Emplé&y/eenployment.

2. Term

Unless earlier terminated in accordance with thise&ment, the term of the Employee's employmerit stiatinue from the Effective Date
for a period of one (1) year. Either PharmaFrost@rEmployee may terminate this Agreement on ®yaMeeks' prior written notice in the
event of a material breach of this Agreement byother party.

3. Duties and Title

During the term of this Agreement, Employee shalléthe title of and shall act as the Vice Pregid@perations and Administration, and
Chief Financial Officer of PhannaFronticrs. Empleyshall have the following responsibilities andielstt Employee shall report to
PharmaFrontiers' President and the Company's Aatitmittee, shall handle corporate administratiottens, including the administration of
finance and accounting, interface with the Commaagtountants and attorneys to ensure timely $esuregulatory filings, administration of
contracts, and/or have such other responsibilresduties as may be assigned to Employee by PRaomigers' President and/or Board of
Directors from time to time.



4. Compensation

As compensation, PhannaFrontiers shall, upon thetaie execution and delivery of this Agreemer®Pb@armaFrontiers, grant Employee a
salary of $55,000 per year, paid monthly and alEmployee to purchase One Hundred Fifty Thousan@l,Q0®) shares of tthe common st

of PharmaFrontiers at $0.01 per share. In addiftrrmaFrontiers grants to Employee two (2) optieash to purchase, at a price per share
of eighty percent (80%) of the then current maxkadtie, Fifty Thousand (50,000) shares of the comstook of PharmaFrontiers, one each
upon the occurrence of the earlier of the following

(1) the acquisition of more than fifty percent (5086the stock of PharmaFrontiers by an acquirer ttal market value exceeding two
hundred fifty million dollars, or (2) a financing BharmaFrontiers with one time proceeds of att leasmillion dollars which values the then
outstanding PharmaFrontiers common stock at ondredrmillion dollars or more_ Employee's exercisseuzh options shall be pursuant to
the execution of a stock purchase agreement withstacceptable to PharmaFrontiers. Any compensat#iary and/or bonuses paid
Employee shall be subject to such payroll and wvaitting deductions as may be required by law opibiecies of PhannaFrontiers.

5. Benefits

PharmaFrontiers will provide Employee with the Hésend insurance coverage as generally provigedharmaFrontiers to its management
employees, but only if and when such benefits antioerage 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.

6. Confidential and Proprietary Information; Docuntse

ta_1 PharmaFrontiers shall provide Employee witbrmation deemed secret and confidential by Pharorafers. Such secret or confiden
information or know-how of PharmaFrontiers (refdrte collectively as "Confidential Information™) ahinclude, without limitation, the
following: the status and plans for research ancgtib@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; metleddreating, preparing, and using stern cellsathdr biological materials; license,
sublicense, and other agreements relating to éuteiél property rights; PhannaFrontiers' planstoeusr or contact information; contributor
information; strategies, costs, prices, uses, aaptins of products and services; results of ata lam investigations or experiments; all
apparatus, products, processes, compositions, sajpimulas, computer programs, pricing policyaficial information, and methods of
doing business; policy and/or procedure manuaitrg 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, astigated by PharmaFrontiers, before or duringztm@loyee's tenure of employment, which
are not generally available to the public or which maintained as confidential by PharmaFronticrs.
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6.2 Employee recognizes and acknowledges that Breplwill have access to certain information of Rieffrontiers 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|adisdo others, use, copy or permit to be copircept in pursuance of Employee's du
on behalf of PharmaFrontiers, its successors, @ssignominees, any Confidential Information or rmiwew of PharmaFrontiers (whether or
not developed by the Employee) without PharmaFeositprior written consent. Employee further agtee®aintain in confidence any
confidential infonnation of third parties receivasla result of Employee's employment with Pharmatiens_

6.3 Employee further agrees to deliver to Pharmatiers at the termination of Employee's employnabiological materials
correspondence, memoranda, notes, records, draveketehes, plans, customer, client and/or cortwitists, product compaositions, or other
documents and all copies thereof (all of whichtegeeafter referred to as the "Documents"”), madaposed or received by Employee, solely
or jointly with others, and which are IN Employep&ssession, custody, or control at such date drichvare related in any manner to the
past, present, or anticipated business of Pharméérs. In this regard, Employee hereby grantsamyeys to PharmaFrontiers all right, title
and interest in and to, including without limitatighe right to possess, print, copy, and selltbewise dispose of, any biological materials,
reports, records, papers summaries, photographsijriys 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 mame into Employee's possess

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

6.4 Employee further agrees that Employee will datjing Employee's employment, receive from persaimployed by PharraFrontiers,
any confidential information not belonging to Phaffmontiers, unless a valid agreement is signedlly &n officer of PharmaFrontiers and
by the disclosing party that states that Pharmafem@will not be in a confidential relationshipttvithe disclosing party. Employee further
agrees that Employee will not use or disclose beioémployees of PharmaFrontiers, during Employaajsloyment with PhammaFrontiers,
confidential information belonging to Employee'snier employers, or any other third parties unlestem permission has been given by
such persons to PharmaFrontiers to use and/ood&ssluch information.

6.5 In the event of a breach or threatened brefahyoof the provisions of Section 6, PharmaFraati&hall be entitled to an injunction
ordering the return of such Documents and any drabpies thereof and restraining Employee fromngsir disclosing, for Employee'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 emb&gdyployee further agrees that any breach or teneat breach of any of the provisions
of Section 6 would cause irreparable injury to Rietfrontiers for which it would have no adequateaaymat law. Nothing herein shall be
construed as prohibiting PharmaFrontiers from gagsany other remedies available to it for any shiefach or threatened breach, including
the recovery of damages.



Noncompetition/hTo-Hire Agreement

7.1 Employee agrees that, from the Effective Dat# a period of [two

(2) years] following the date of the terminationohployee's employment (the "Noncompetition PedipEmployee will not directly or
indirectly, either as an employee, employer, caastil agent, principal, partner, corporate offickrector, or in any other individual or
representative capacity, engage or participatayni'@ompetitive Business" anywhere in the Unitedt& of America, Canada or the
European Union (the "Noncompetition Territory"). Ased herein, a "Competitive Business" is defiredray business, including those
relating to stern cells or cell banking, which pd®s the same or substantially the same servicksenoses to intellectual property rights, in
whole or in part, as are provided by PharmaFromtierring the term of this Agreement.

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

7.3 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, spbcitake away, or attempt to call on, solicitake 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.

7.4 Employee agrees that the restraints createélddebyovenants in Section 7 are no greater tharseageto protect PharmaFrontiers'
legitimate interests. Furthermore, Employee agtiegssuch covenants of Section 7 do not hindeotlogrwise cause hardship to Employee in
finding and performing employment elsewhere upomieation of this Agreement. Similarly, Employeeegs that PharmaFrontiers' need
the protection afforded by the covenants of Sectiemnot outweighed by either the hardship to Expgé or any injury likely to the public.

7.5 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 Pharmakeantor this Agreement includes
PharmaFrontiers' agreement to provide to the Engal@ccess to the Confidential information, as aekmployment. 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 PHamnéiers of Employee's covenants
contained in this Agreement In addition, this Agneat shall continue to be binding upon Employeadcordance with its terms,
notwithstanding the temiination of Employee's ergpient

7.5 Employee agrees that Employee's breach ortianlaor threat thereof, of this covenant not tonpete 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 itssily entitled. Further, during any period in whigmployee is in breach of this covenant
not to compete, the time period of this covenaatldie extended for an amount of time that Empldgér breach.
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8. Inventions and Other Intellectual Property

8.1 Employee agrees to hold in complete trustHerltenefit of PharmaFrontiers, and to disclose pthynand fully to PharmaFrontiers in
writing, and hereby assigns, and binds Employests hexecutors, administrators, and all legalesentatives to assign, to PharmaFrontiers
any and all inventions, discoveries, ideas, corsgzéptprovements, 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 the term of Employee's employment by Phamoatiers, whether during or outside of usual wogkitours and whether on
PharmaFrontiers' premises or not, which relataninmaanner to the past, present or anticipated basiof PharmaFrontiers. Any and all such
Developments shall be the sole and exclusive ptppéiPharmaFrontiers, whether patentable, copyaigle, or neither, and Employee agrees
that Employee will assist and fully cooperate iemwvay, at PharmaFrontiers' expense, in secumiagtaining, and enforcing, for the ben
of PharmaFrontiers or its designee, patents, cgbigior other types of proprietary or intellectpedperty protection for such Developments
in any and all countries. Employee acknowledgesagrdes that any and all such Developments corgieiveated, or authored by him witl
the scope of Employee's employment is a "work niadhire," as defined by the federal copyright laasd therefore all copyrights in and to
such works are and will be owned by PharmaFronti@isthe extent that Employee authors any copyaiglbtwork in any medium during t!
Term of this

Agreement which relates or pertains in any wayharfaFrontiers or any of the operations or actisitif either and which was not prepared
within the scope of Employee's employment, Empldyeby assigns all right, title, and interest|uding but not limited to all rights of
copyright, in and to such works to PharmaFrontiéfghin six months following the termination of Eiogee's employment, and without
limiting the generality of the foregoing, any Demeinent of the Employee relating to any PharmaFeomsubject matter on which Employee
worked or was informed during Employee's employnignPharmaFrontiers shall be conclusively presutodthve been conceived and m
prior to the termination of Employee's employmentl¢ss the Employee clearly proves that such Deweémt was conceived and made
following the termination of Employee's employmeiat)d shall accordingly belong, and be assigneBhtrmaFrontiers and shall be subject
to this Agreement.

8.2 Without limiting the foregoing, Employee agregshe request of PharmaFrontiers (but withouitamfchl compensation from
PharmaFrontiers during Employee's employment byrRaBrontiers) to execute any and all papers anfdgerall lawful acts which
PharmaFrontiers deems necessary for the preparétiog, prosecution, and
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maintenance of applications for United States amneidin letters patent, or for United States anditpr copyrights, on the Developments, and
to execute such instruments as are necessary wvemient to assign to PharmaFrontiers, its succesaesigns or nominees, all of the
Employee's right, title, and interest in the Depet@nts and the like, so as to establish, maintapedect, in PharinaFronticrs, its successors,
assigns or nominees, the entire right, title, amerest to the Developments, and also to execyténatruments necessary or which
PharmaFrontiers may deem desirable it connectitim aviy continuation, renewal or reissue thereofdhe conduct of any proceedings or
litigation in regard thereto.

8.3 All expenses incurred by the Employee by reagdhe performance of any of the obligations settfin this Section on Inventions shall
be borne by PharmaFrontiers. Should the Emplogssistance be requested by PharmaFrontiers aft@nggion of employment,
PharmaFrontiers would compensate the Employeeegtsmnable rate.

9. Conflicts of Interest

9.1 In keeping with Employee's fiduciary dutieteannaFrontiers, Employee agrees that Employekrsitatlirectly or indirectly, become
involved in any conflict of interest, or upon diseoy thereof, allow such a conflict to continue. fgaver, Employee agrees that Employee
shall promptly disclose to The Board of PharmaHResstany facts which might involve any reasonalssibility of a conflict of interest.
Employee shall maintain the highest standards ofleot, and shall not do anything likely to injuhe treputation or goodwill of
PharmaFrontiers, or embarrass or otherwise genadatrse publicity for or bring unwanted attentioiPharmaFrontiers.

9.2 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 gart of Employee would or might arise, and wishbuld be reported immediately by
Employee to an officer of PharmaFrontiers, includighout 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 Emgke has access in a manner which will
be detrimental to PharmaFrontiers' interest; (sgldsure or other misuse of information of any kifidained through the Employee's
connection with PharmaFrontiers; (d) acquiringrading in, directly or indirectly, other propertiesinterests connected with the design,
manufacture or marketing of products designed, rizatured or marketed by PharmaFrontiers; (e) tipeagiation to the Employee or the
diversion to others, directly or indirectly, of aogportunity in which it is known or could reasohabe anticipated that PharmaFrontiers
would be interested; and (f) the ownership, diseotlindirectly, of a material interest in an epigse in competition with Phatma.prontiers or
its dealers and distributors or acting as a directficer, partner, consultant, employee or agdrany enterprise which is in competition with
PharmaFrontiers or its dealers or distributors_



10. Activities Associated With Maintenance of Pedienal 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 professioaddlork meetings, as well as community
activities.

11. Prior Discoveries

Employee attaches hereto, concurrently with theetken of this Agreement, a list and brief desédptof all unpatented inventions and
discoveries, if any exist, made or conceived by Eyge prior to Employee's employment with Pharmakenos and which are to be excluded
from this Agreement. If no such list is attachethattime of execution of this Agreement, it stoalconclusively presumed that Employee
waived any right Employee may have to any suchritiga or discovery which relates to PharmaFrontiausiness.

12. Publicity

12.1 Employee agrees that PharmaFrontiers mayansgehereby grants PharmaFrontiers the nonexclasisievorldwide 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 properhafmaFrontiers.

12.2 Employee further agrees that at no time $halployee write, author, publish, distribute, orsato be published or distributed any
pictorial, graphic, or literary works, such as liithout limitation, books, articles, stories, ompgghlets, in any medium of expression, tangible
or intangible, that relate, describe, or pertaiany way to PharmaFrontiers OR TO the operatioets/iies, or employees of PharmaFronti
without first obtaining the prior written conserittbe Board of Directors of PhanmaFrontiers to d@sd also the prior written approval of
contents of any such work by the Board of DirectdfrBharmaFrontiers.

13. Remedies

Employee and PhannaFrontiers agree that, becaunsagéa 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.



14. Miscellaneous

14.1 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 PharmaFroritieis Agreement may be assigned by
PharmaFrontiers but is personal to the Employeenanights, duties, and obligations of Employeesheder may be assigned_

14.2 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.

14.3 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.

14.4 Employee's obligations under this AgreemeitttarmaFrontiers shall survive the terminationybatever reason, of Employee's
employment by PharmaFrontiers.

14.5 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.

14.6 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.

14.7 All notices and other communications requoegermitted hereunder or necessary or convenietdiinection 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 10211 Silver Leaf Laamball, Texas 77375
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If to Employee, to:

Mr. C. W. Bill Rouse
2030 McClendon
Houston, Texas 77030

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

14.8 This Agreement may not be changed or termihaitally, and no change, termination or waivertid tAgreement or of any of the
provisions herein contained shall be binding untaase in writing and signed by both parties, anthéncase of PharmaFroutiers, by an
authorized officer of PhannaFrontiers. Any changehanges, from time to time, in Employee's satarg/or duties shall not be, nor be
deemed to be, a change, termination or waiverisfAgreement or of any of the provisions hereintaored.

PHRQNTIERS CORP' TION EMPLOYEE

By

Warren C. Lau
C. W. Bill Rouse
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EMPLOYMENT AGREEMENT

T s Employment Agreement (this "Agreement") is madd entered into as of the day of 2Y, 2004, (&iettive Date"), by and between R.
Wayne Fritzsche

(hereinaft referred to as "Employee") and Pharmattess Corporation (hereinafter referred to as tRiarontiers-').
WITNESSETH.
WHEREAS. Employee desires employment with Pharm@tiegrs 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, sabfo the terms and conditions below;

NOW, THEREFORE, for and in consideration of the &yment by PharmaFrontiers, the compensation almer sgemuneration 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:

Employment

PharmaFrontiers agrees to employ the EmployeeEamuloyee agrees that Employee will devote the amoitime. skill, and efforts during
the period of Employee's employment to such dasesiay be reasonably assigned to Employee Emplaiidaithfully and diligently
endeavor to further the best interests of Pharmiens during the period of Employee's employment.

2. Term

Unless earlier terminated in accordance with thisement, the term of the Employee's employmerit stiatinue from the Effective Date
for a period of three (3) years. Either Pharmakesstor Employee may terminate this Agreement am (@) weeks' prior written notice in the
event of a material breach of this Agreement byotther party

Duties and Title

During the term of this Agreement. Employee shallénthe title of and shall act as the Vice Predidéarporate Development, and be a
member of the Scientific Advisory Board of Pharm@ftrers Employee shall have the following respoitigds and duties: Employee shall
report to PharmaFrontiers' President, shall haooliporate strategy matters, includingg the negotiadf appropriate licensing, sublicensing,
joint venture. affiliation and other agreement$bairmaFrontiers. shall advise the President anBdled of Directors of PharmaFrontiers
scientific and related matters. and/or have subbkraesponsibilities and duties as may be assign&dnployee b PharmaFrontiers' President
and/or Board of Directors from time to time



Compensation

As compensation, PharmaFrontiers shall, upon theptete execution and delivery of this AgreemerPb@rmaFrontiers, issue to Employee
Two Hundred Thirty One Thousand Five Hundred (28@)5hares of the common stock of PharmaFroniiersddition, PharmaFrontiers
grants to Employee the right to purchase, anddosideration of one hundred dollars (5100) Empldya® purchased, two (2) options, eac
purchase, at a price per share that is eighty pe(86%o0) of the then current market value, Two é#hed Thousand (200,000) shares of the
common stock of PharmaFrontiers, upon the expmaifcthe two (2) year period from the Effective Band the three (3) year period from
the Effective Date, respectively; provided. howevkat in the event of a change in control of Plafrontiers (defined as a transaction in
which there is a change in the ownership of moaa fifty percent (50%) of the stock of PharmaFrerstientitled to elect directors), Emplo
may exercise all such options if Employee does iloimthirty (30) days after Employee receives oetof such anticipated change in control.
Employee's exercise of such options shall be patdoahe execution of a stock purchase agreemighttérms acceptable to
PharmaFrontiers. Any other compensation, salarjoartmnuses paid Employee shall be subject to pagoll and withholding deductions
may be required by law or the policies of Pharmatens.

Benefits

PharmaFrontiers will provide Employee with the Héeend 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 insurammescages may be changed by PharmaFrontiers fromttirtime.

Confidential and Proprietary Information; Documents

6.1 PharmaFrontiers shall provide Employee witbiinfation 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 anegtib@ment; materials, cells, tissues. and othdpbioal 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, metbbdreating, preparing, and using stem cellsaihdr biological materials; license,
sublicense, and other agreements relating to éuteibl property rights; PharmaFrontiers' planstarusr or contact information: contributor
information; strategies, costs, prices, uses, agiiins of products and services; results of amd flam investigations or experiments; all
apparatus. products. processes, compositions. sajripimulas, computer programs, pricing policyaficial information. and methods of
doing business: policy and/or procedure manualitrg and recruiting procedures; accounting praocest

the status and content of PharmaFrontiers'



contracts with its contributors, clients. and costos; PharmaFrontiers' business philosophy, anicsgg methods and techniques: all at any
time used. developed, or investigated by Pharmaiersnbefore or during the Employee's tenure gbleyment, which are not generally
available to the public or which are maintained¢asfidential by PharmaFrontiers.

6.2 Employee recognizes and acknowledges that Breplwill have access to certain information of Rieffrontiers 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 copirckejgt in pursuance of Employee's du
on behalf of PharmaFrontiers, its successors, @ssignominees, any Confidential Information orwraow of PharmaFrontiers (whether or
not developed by the Employee) without PharmaFeositprior written consent. Employee further agtee®aintain in confidence any
confidential information of third parties receivas a result of Employee's employment with Pharnratiencs.

6.3 Employee further agrees to deliver to Pharmaties at the termination of Employee's employnadibiological materials
correspondence. memoranda, notes, records, draveketehes, plans, customer, client and/or cortwitists, product compaositions, or other
documents and all copies thereof (all of whichtegeeafter 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 dmichvare related in any manner to the p
present, or anticipated business of PharmaFrontretkis regard, Employee hereby grants and cant@yharmaFrontiers all right, title and
interest in and to. including without limitatiome right to possess, print, copy, and sell or etisr dispose of, any biological materials,
reports, records, papers summaries, photographsijrtys or other documents. and writings, copiestrabts or summaries thereof. or any
other works of' authorship, which may be prepangé&imployee or under Employee's direction or whiciyroome into Employee's posses:

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

6.4 Employee further agrees that Employee will datjing Employee's employment, and on behalf oflpa&rontiers receive from persons
not employed by PharmaFrontiers. any confidentifdrimation not belonging to PharmaFrontiers, unéesalid agreement is signed by both
an officer of PharmaFrontiers and by the disclogiagy that states that PharmaFrontiers will noinbe confidential relationship with the
disclosing party Employee further agrees that Eggsowill not use or disclose to other employeeBlurmaFrontiers, during Employee's
employment with PharmaFrontiers, confidential infation belonging to Employee's former employersror other third parties unless
written permission has been given by such persmRharmaFrontiers to use and/or disclose suchneton.

6.5 In the event of a breach or threatened brefiahyoof the provisions of Section 6, PharmaFraat&hall be entitled to an injunction
ordering the return of such Documents and any drabpies thereof and restraining Employee fromngsir disclosing, for Employee's
benefit or the benefit of others, in whole or intpany Confidential Information, including but Hohited to the Confidential Information
which such Documents contain, constitute. or emb&gdyployee further agrees that any breach or tneat breach of any of the provisions
of Section 6 would cause irreparable injury to Rietfrontiers for which it would have no adequateaayrat law. Nothing herein shall be
construed as prohibiting PharmaFrontiers from gagsany other remedies available to it for any shiefach or threatened breach, including
the recovery of damages.



7. Noncompetition/No-Hire Agreement

7.1 Employee agrees that, from the Effective Dat# a period of [two

(2) years] following the date of the terminationEohployee's employment (the "Noncompetition PedipEmployee will not directly or
indirectly, either as an employee, employer, caastil agent, principal, partner. corporate offickrector, or in any other individual or
representative capacity. engage or participatayri'@ompetitive Business" anywhere in the Unitedt& of America, Canada or the
European Union (the "Noncompetition Territory"). Ased herein, a "Competitive Business" is defiredray business, including those
relating to stem cells or cell banking, which pd®s the same or substantially the same productsces or licenses to intellectual property
rights, in whole or in part, as are provided by mteFrontiers during the term of this Agreement.

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

7.3 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, spbcitake away, or attempt to call on, solicitake 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.

7.4 Employee agrees that the restraints createélddebyovenants in Section 7 are no greater tharseageto protect PharmaFrontiers'
legitimate interests Furthermore, Employee agreassuch covenants of Section 7 do not hindertl@raise cause hardship to Employee in
finding and performing employment elsewhere upomieation of this Agreement. Similarly, Employeeegs that PharmaFrontiers' need
the protection afforded by the covenants of Sectiemnot outweighed by either the hardship to Expeé or any injury likely to the public

7.5 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 Pharmakeantor this Agreement includes
PharmaFrontiers' agreement to provide to the Enggl@ccess to the Confidential information,as wekmployment. Further, the existenc
any claim or cause of action of Employee againstraFrontiers or any officer, director, or emplopé®harmaFrontiers, whether predic:
on this Agreement or otherwise, shall not congiutiefense to the enforcement by PharmaFronti&@sployees covenants contained in
Agreement In addition, this Agreement shall corgito be binding upon Employee in accordance witheitms, notwithstanding the
termination of Employee's employment.



7.6 Employee agrees that Employee's breach ortidnleor threat thereof. of' this covenant notdéonpete 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 itastfy entitled. Further, during any period in whiemployee is in breach of this covenant
not to compete, the time period of this covenaatldie extended for an amount of' time that Empéoigein breach.

Inventions and Other Intellectual Property

8.1 Employee agrees to hold in complete trusttierthenefit of PharmaFrontiers, and to disclose ptiynand fully to PharmaFrontiers in
writing, and hereby assigns, and binds Employests hexecutors, administrators, and all legalesentatives to assign, to PharmaFrontiers
any and all inventions, discoveries, ideas, corxépiprovements, 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 the term of Employee's employment by Phamwowtiers, whether during or outside of usual wogkitours and whether on
PharmaFrontiers' premises or not, which relaterii)draanner to the past. present or anticipated basiof PharmaFrontiers. The parties a
that, if Employee is an inventor as determined b$.patent law for any invention, Employee shalhbened as an inventor in connection
with any patent application therefor. Any and altls Developments shall be the sole and exclusiopgrty of PharmaFrontiers, whether
patentable, copyrightable, or neither, and Empl@agrees that Employee will assist and fully coofeeira every way, at PharmaFrontiers'
expense, in securing, maintaining, and enforciagtife benefit of PharmaFrontiers or its desigpagents, copyrights or other types of
proprietary or intellectual property protection &rch Developments in any and all countries Em@@eknowledges and agrees that any and
all such Developments conceived. created, or aathby him within the scope of Employee's employnieat "work made for hire," as
defined by the federal copyright laws, and themrefat copyrights in and to such works are and éllowned by PharmaFrontiers. To the
extent that Employee authors any copyrightable vimny medium during the Term of this Agreementolitrelates or pertains in any way
to PharmaFrontiers or any of the operations owiiets of either and which was not prepared withia scope of Employee's employment.
Employee hereby assigns all right, title. and eserincluding but not limited to all rights of gofght. in and to such works to
PharmaFrontiers. Within six months following themiénation of Employee’'s employment, and withoutiting the generality of the foregoir
any Development of the Employee relating to anyriPlag&rontiers subject matter on which Employee worieewas informed during
Employee's employment by PharmaFrontiers shalbinelasively



presumed to have been conceived and made pribe tietkmination of Employee's employment (unles&imployee clearly proves that such
Development was conceived and made following thaiteation of Employee's employment), and shall adicyly belong. and be assigned,
to PharmaFrontiers and shall be subject to thisagent.

8.2 Without limiting the foregoing, Employee agregshe request of PharmaFrontiers (but withouitanfthl compensation from
PharmaFrontiers during Employee's employment byrRaBrontiers) to execute any and all papers anfdgerall 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 institgyaes are necessary or convenient to
assign to PharmaFrontiers, its successors, assigraminees, all of the Employee's right, titled amterest IN the Developments and the like,
S0 as to establish, maintain or perfect, in Pharorgkers, its successors. assigns or nomineegntie right, title, and interest to the
Developments, and also to execute any instrumerusssary or which PharmaFrontiers may deem desiitatbnnection with any
continuation, renewal or reissue thereofor in thieduct of any proceedings or litigation in regdrereto.

S 3 All expenses incurred by the Employee by reagdhe performance of any of the obligations sethf in this Section on Inventions shall
be borne by PharmaFrontiers. Should the Emplogssistance be requested by PharmaFrontiers aft@nggion of employment,
PharmaFrontiers would compensate the Employee AEBsonable rate.

Conflicts of Interest

9.1 In keeping with Employee's fiduciary dutietarmaFrontiers. Employee agrees that Employeérsstadirectly or indirectly, become
involved in any conflict of interest. or upon diseoy thereof allow such a conflict to continue. Mover. Employee agrees that Employee
shall promptly disclose to The Board of PharmaHesatany facts which might involve any reasonalussibility of a conflict of interest as
PharmaFrontiers is currently and in the natureigonéd and practicing business_ Employee shall raimirthe highest standards of conduct,
and shall not do anything likely to injure the regiion or goodwill of PharmaFrontiers, or embarmsstherwise generate adverse publicity
for or bring unwanted attention to PharmaFrontiers.

9.2 It is agreed that any direct or indirect ing¢iia. connection with, or benefit from any outsalivities. particularly commercial activities,
which interest might in any way adversely affecafPhaFrontiers or any of its subsidiaries or atfifli& involves a possible conflict of interest.
Circumstances in which a conflict of interest oa part of Employee would or might arise. and wtibbuld be reported immediately by
Employee to an officer of PharmaFrontiers, inclugighout limitation, the following (a) ownership afmaterial 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 businessmisuse of information or facilities to which Emgke has access in a manner which will
be detrimental to PharmaFrontiers' interest; (sgldsure or other misuse of information of any kidained through the Employee's
connection with PharmaFrontiers; (d)



acquiring or trading in, directly or indirectly,har properties or interests connected with thegaesnanufacture or marketing of products
designed, manufactured or marketed by PharmaFren(&) the appropriation to the Employee or thediion to others, directly or indirect
of any opportunity in which it is known or couldasonably be anticipated that PharmaFrontiers woellthterested; and (f) the ownership,
directly or indirectly, of a material interest in anterprise in competition with PharmaFrontiergodealers and distributors or acting as a
director, officer, partner, consultant, employeagent of any enterprise which is in competitiothvitharmaFrontiers or its dealers or
distributors.

10. Activities Associated With Maintenance of Pesienal Status and Community Activities

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

I I. Prior Discoveries

Employee has no unpatented inventions and diseserade or conceived by Employee prior to Emplsyeiployment with
PharmaFrontiers that relate to stem cell isolatidentification and/or expansion and/or cell bagkas of the Effective Date

12. Publicity

12.1 Employee agrees that PharmaFrontiers mayansgeéhereby 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 mddiaany advertising, publicity or other purposeaay 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.

12 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 dasd also the prior written approval of the
contents of any such work by the Board of DirectdfrBharmaFrontiers.
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13. Remedies

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

14. Miscellaneous

14.1 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 Employeesheder may be assigned.

14.2 No waiver or non-action with respect to argaoh by the other party of any provision of thig@ement. nor the waiver or non-action
with respect to any breach of the provisions ofilsinagreements with other employees shall be coedtto be a waiver of any succeeding
breach of such provision. or as a waiver of thevision itself.

14.3 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 heldeaartvalid ~or unenforceable shall be revised adldiced 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 if it
had never been included herein.

14.4 Employee's obligations under this AgreemeithtarmaFrontiers shall survive the terminationyibatever reason, of Employee's
employment by PharmaFrontiers.

14.5 This Agreement supersedes, replaces and mamgeand all prior and contemporaneous
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understandings, representations, agreements acukdisns relating to the same or similar subjedtanas that of this Agreement between
Employee and PharmaFrontiers and constitutes {eeasa entire agreement between the Employee aaghfalfrrontiers with respect to the
subject matter of this Agreement.

14 G The laws of the State of Texas, excluding@mlicts of law rule or principle that might othlése refer to the substantive law of ano
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 indH4@ounty, Texas. shall have personal
jurisdiction and venue over PharmaFrontiers and |IByege to hear all disputes arising under this Agrest. This Agreement is to be at le
partially performed in Harris County, Texas.

14.7 All notices and other communications requioeg@ermitted hereunder or necessary or convenietdiinection 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. George R. Jarkesy. Jr.
PharmaFrontiers
Corporation 10211 Silver
Leaf Lane

Tomball, Texas 77375

If to Employee, to:

Mr. R. Wayne Fritzsche
[Address to be added]

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

14.8 This Agreement may not be changed or termihaitally, and no change. termination or waivertid tAgreement or of any of the
provisions herein contained shall be binding untaase in writing and signed by both parties, anthéncase of PharmaFrontiers. by an
authorized officer of PharmaFrontiers. Any changet@anges, from time to time, in Employee's satarg/or duties shall not be, nor be
deemed to be, a change. termination or waiverisfAgreement or of any of the provisions hereintaored.

PH.ARMAFRO IERS CORP9ATION EMPLOYEE
By, ,..C' it
Printed Name
sche

/sl R \Wayne Feitzche






DIRECTOR'S AGREEMENT

This Director's Agreement (this "Agreement") is raohd entered into as of the 29 day of April, 2qt# "Effective Date"), by and between
Jeffrey H. Adduci (hereinafter referred to as "Bi") and PharmaFrontiers Corporation (togethéh wny successor to the business of
PharmaFrontiers Corporation by merger, consolidatioother form of business combination hereinatésrred to collectively as
"PharmaFrontiers").

WITNESSETH:

WHEREAS, the shareholders of PharmaFroatiers wigtect Director to serve on the Board of Direciping "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, proprietarydnrmation and goodwill;
NOW, THEREFORE, the parties hereto, intending tdelgally bound, agree as follow
1. Nomination as Director

PharmaFrontiers agrees to nominate Director fattiele by the shareholders of PharmaFrontiers aseatdr of PharraFrontiers, and, upon
such election, Director agrees that Director wéll/dte the amount of time, skill, and efforts durthg term of this Agreement to the affairs of
PharmaFrontiers as may be reasonably requesteaquided of Director and in accordance with theatuand obligations imposed upon
directors of corporations by applicable law_

Compensation

As compensation for serving as a member of the oPharmaFrontiers, PharmaFrontiers agrees umgpaxecution and delivery of this
Agreement to PharmaFrontiers, to issue to Diretteenty Thousand (20,000) shares of the common sibBtharmaFrontiers. In addition,
PharmaFrontiers will pay Director the sum of $5,000annually for each year the Director serves Bsector of PhannaFronuers, which

shall compensate Director for his expenses in ditbgnand participating in meetings of the Board. @&dmpensation paid Director shall be
subject to such payroll and withholding deductiarsmay be required by law or the policies of Ph&mnoiatiers.

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 and planned patent applicationtil published by the Patent Office); inventiosaosures; research and technical data and
information; methods of creating, preparing, andgistem cells and other biological materials;ii®e, sublicense, and other agreements
relating to intellectual property rights; Pharmafiiers' plans; customer or contact information;tabator information; strategies, costs,
prices, uses, applications of products and seryiessilts of and data from investigations or experits:

all apparatus, products, processes, compositiangples, formulas, computer programs, pricing poliimancial information, and methods of
doing business; policy and/or procedure manuas)itrg and recruiting procedures; accounting pracest the status and content of
PharmaFrontiers' contracts with its contributolignts, and customers; PharmaFrontiers' businggsspbhy, and servicing methods and
techniques; all at any time used, developed, adtigated by PharmaFrontiers, before or duringdira of this Agreement, which are not
generally available to the public or which are ntaiimed as confidential 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 uniqueeny of PharmaFrontiers. Director agrees thatd@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, assigneminees, or as required by the order of atwtral having jurisdiction or by mandatory
provisions of applicable law, any Confidential Infation or know-how of PharmaFrontiers without fhi®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 cependence, memoranda, notes, records, drawingshske plans, customer, e lient 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 behfttarmaFrontiers 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 besuied 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 any brebgtDirector of his fiduciary obligation to
PharmaFrontiers and its shareholders,



PharmaFrontiers shall be entitled to an injuncticstering the return of such Documents and any drubpies thereof and restraining Direc
from using or disclosing, for Director's benefittbe benefit of others, in whole or in part, anynfidential Information, including but not
limited to the Confidential Information which suBlocuments contain, constitute, or embody. Direfiicher agrees that any breach or
threatened breach of any of the provisions of actiwould cause irreparable injury to PharmaFesatior which it would have no adequate
remedy at law. Nothing herein shall be construegrabkibiting PharmaFrontiers from pursuing any otteenedies available to it for any such
breach or threatened breach, including the recoskdamages.

4. Noncompetition/No-Hire Agreement

4.1 Director agrees that, from the Effective Datéla period of one (I) year following the datelo$ resignation removal or failure to be
nominated or elected as a member of the Board,'lbacompetition 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 thosdingl@o stem cells or cell banking, which
provides the same or substantially the same predsetvices or licenses to intellectual propegits, in whole or in part, as are provided by
PharmaFrontiers during the 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, caasitil agent, principal, partner, corporate offickrector, or in any other individual or
representative capacity, call on, solicit, recraitattempt to call on, solicit, or recruit, oreattpt 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 contacény other information pertaining to
such persons or businesses or (ii) call on, spbcitake away, or attempt to call on, solicitake away any of the customers of
PharmaFrontiers with whom Director became acqudidtging Director's service as a member of Pharomfars' 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 anciltarthis Agreement, and Director acknowledges thatconsideration given by PharmaFrontiers
for this Agreement includes PharmaFrontiers' ageggrto provide to the Director access to the Ceafital Information. Further, the
existence of any claim or cause of action of Dweeigainst PharmaFrontiers or any officer, direapoemployee of PharmaFrontiers, whe
predicated on this Agreement or otherwise, shdlcoastitute a defense to the enforcement by PHamondiers of Director's
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covenants contained in this Agreement. In additibis, Agreement shall continue to be binding upare@or in accordance 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 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 disclose pthnand fully to PharmaFrontiers in
writing, and hereby assigns, and binds Directalsshexecutors, administrators, and all legalesentatives to assign, to PharmaFrontiers
and all inventions, discoveries, ideas, conceptprovements, copyrightable works, biological matlstiand other developments (all of the
above are collectively referred to as the "Develepta") conceived, made, discovered or developdurysolely or jointly with others,
during the term of this Agreement, whether duringuatside of usual vim-king hours and whether oarRtaFrontiers' premises or not, which
relate in any manner to the past, present or patied business of PharmaFrontiers. The partieg dlga, if Director is an inventor as
determined by U.S. patent law for any inventiorreglbior shall be named as an inventor in conneetitimany patent application therefor.
Any and all such Developments shall be the soleexwtlsive property of PharmaFrontiers, whetheemiatble, copyrightable, or neither, and
Director agrees that Director will assist and fudboperate in every way, at PharmaFrontiers' exgensecuring, maintaining, and enforcing,
for the benefit of PharmaFrontiers or its desigmegents, copyrights or other types of proprietarintellectual property protection for such
Developments in any and all countries. Directomaeiledges and agrees that any and all such Develafsnconceived, created, or authored
by him is a "work made for hire," as defined by tederal copyright laws, and therefore all copyrigin and to such works are and will be
owned by PharmaFrontiers. To the extent that Doregtithors any copyrightable work in any mediumintyithe term of this Agreement
which relates or pertains in any way to Pharmakeosbr any of the operations or activities of eitand which was is held not a work made
for hire, Director hereby assigns all right, titend interest, including but not limited to all rglof copyright, in and to such works to
PharmaFrontiers. Within six months following thentenation of this Agreement, and without limitingetgenerality of the foregoing, any
Development of the Director relating to any Pharmakers subject matter on which Director workedwass informed during the term of this
Agreement shall be conclusively presumed to haea lsenceived and made prior to the terminatiomisf Agreement (unless the Director
clearly proves that such Development was conceiwvetimade following the termination of this Agreemeand shall accordingly belong, ¢
be assigned, to PharmaFrontiers and shall be gubjdts Agreement.
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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 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 institgyas are 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, tive eight, tide, 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 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's@sge 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 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 reputattior goodwill of PharmaFrontiers, or cmbarresstherwise generate adverse publicity for or
bring unwanted attention to PharmaFrontiers.

6.2 IT is agreed that any direct or indirect ingfi@, connection with, or benefit from any outsatgivities, particularly commercial activities,
which interest might in any way adversely affecaPhaFrontiers or any of its subsidiaries or affd& involves a possible conflict of interest.
Circumstances IN which a conflict of interest oa ffart of Director would or might arise, and whattould 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 indirectlgyapayments, services or loans from a supplierfractor, subcontractor, customer or other
entity with which PharmaFrontiers does businessimisuse of information or facilities to which Diter has access in a manner which wil
detrimental to PharrnaFrontiers' interest; (c) ldisare or other misuse of information of any kirataoned 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 appropriatiathéoDirector or the diversion to others,
directly or indirectly, of any opportunity in whidghis known or could reasonably be anticipated BlzarmaFrontiers would be interested; and
(f) the ownership, directly or indirectly, of a reatl



interest in an enterprise in competition with Phalfmontiers or its dealers and distributors or @ctia a director, officer, partner, consultant,
Director or agent of any enterprise which is in getition with PharmaFrontiers or its dealers otrihators.

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, 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 alseoEffective Date and the rights and obligationthefparties hereto shall be binding upon
the heirs and legal representatives of the Diremtolrthe successors and assigns of PharmaFrofigssAgreement may be assigned by
PharmaFrontiers (including assignment by operatfdaw to any successor to the business of PharoméiErs by merger, consoiidation or
other business combination) without the consemiafctor but is personal to the Director and ndisg duties. and obligations of Director
hereunder may be assigned without the consentari®iFrontiers or its assigns, which may be graotetithheld 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 non-actior.
with respect to any breach of the provisions ofilsinagreements with other Directors shall be cwrest to be a waiver of any succeeding
breach of such provision, or as a waiver of thevision itself.

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

9.4 Director's obligations under this AgreemerPl@armakFrontiers shat; 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 mangeand all prior and contemporaneous understaadiegresentations. agreements and
discussions relating to the same or similar subjeatter as that of this Agreement between Direagtar PharmaFrontiers
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and constitutes the sole and entire agreement batthe Director and PharmaFrontiers with respettidcsubject matter of THIS 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 Diregree that the state and federal courts in Haoumty, Texas, shall have personal
jurisdiction and venue over PharmaFrontiers an@d®ar to hear all disputes arising under this Agreset. This Agreement is to be at |
partially performed in Harris County, Texas.

9.7 All notices and other communications requiregermitted hereunder or necessary or convenietmection 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 PharmaFrontiers, to:

Mr. Warren C. Lau
PharmaFrontiers Corporation
10211 Silver Leaf Lane
Tomball, Texas 77375

If to Director, to:

Mr. Jeffrey H. Adduci
500 West Lake Drive
Athens, GA 30606

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

9.8 This Agreement may not be changed or terminaitelt, and no change, termination or waiver @ thgreement 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 Director's comgias shall not be, nor be deemed to
a change, termination or waiver of this Agreemerdfany of the provisions herein contained.

PHARLti1AFR TIERS CO RATION DIRE CTOR

By B

Warren C. Lau

Printed Name

1618337v3

/sl Jeffrey H Adduci

Printed Nane






DIRECTOR'S AGREEMENT

This Director's Agreement (this "Agreement") is raohd entered into as of the 28 day of April, 2qt#e "Effective Date"), by and between
Robert H. Gow (hereinafter referred to as "Direftand PharmaFrontiers Corporation (together with successor to the business of
PharmaFrontiers Corporation by merger, consolidatioother form of business combination hereinatégrred to collectively as
"PharmaFrontiers").

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 pleasuteahareholders and on the terms and conditielosvband

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

PharmaFrontiers agrees to nominate Director fattiele by the shareholders of PharmaFrontiers aseatdr of PharmaFrontiers, and, upon
such election, Director agrees that Director wéll/dte the amount of time, skill, and efforts durthg term of this Agreement to the affairs of
PharmaFrontiers as may be reasonably requesteaquided of Director and in accordance with thaetuand obligations imposed upon
directors of corporations by applicable law. Phéafroatiers agrees to recommend to the Board tha&ciir be appointed as Chairman of
PharmaFrontiers immediately upon his election &éoBbard. Director agrees to serve ass Chairmanoaperform such duties and obligations
of the Chairman as are set forth in the bylawsharmaFrontiers or as are assigned to the ChairmémebBoard.

2. Compensation

As compensation for serving as a member of the o&PharmaFrontiers, PharmaFrontiers agrees umgoaxecution and delivery of this
Agreement to PharmaFrontiers, to issue to Direletghty Thousand (80,000) shares of the common stb&harmaFrontiers. In addition,
PharmaFrontiers will pay Director the sum of $1,000per month for each month Director serves asecr of PharmaFrontiers, which
shall compensate Director for his expenses i~ ditbgnand participating in meetings of the Board.cdimpensation paid Director shall be
subject to such payroll and withholding deductiarsmay be required by law or the policies of Ph&mnoiatiers.

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 aneétlbpment; materials, cells,
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tissues, and other biological samples and specincelidanking methods, apparatus, and services]ipg and planned patent applications
(until published by the Patent Office); inventiosaosures; research and technical data and intosmanethods of creating, preparing, and
using stem cells and other biological materiaterise, sublicense, and other agreements relatintettectual property rights;
PharmaFrontiers' plans; customer or contact inftionacontributor information; strategies, costsces, uses, applications of products and
services; results of and data from investigatiansxperiments; all apparatus, products, processespositions, samples, formulas, computer
programs, pricing policy, financial information,camethods of doing business; policy and/or proceduanuals, training and recruiting
procedures; accounting procedures; the statusa@medrt of PharmaFrontiers' contracts with its dbotors, clients, and customers;
PharmaFrontiers' business philosophy, and servitiethods and techniques; all at any time used,|djegd, or investigated by
PharmaFrontiers, before or during the term of #gseement, which are not generally available togtblic or which are maintained as
confidential 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 uniqueeny of PharmaFrontiers. Director agrees thatd@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, assigneminees, or as required by the order of amytral having jurisdiction or by mandatory
provisions of applicable law, any Confidential Infaation or know-how of PharmaFrontiers without fii®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 @itdre to be nominated or elected as a
member of the Board, all biological materials cep@ndence, memoranda, notes, records, drawingshslse 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 pasgemt, or anticipated business of PharmaFrontiers.

3.4 Director further agrees that Director will ndtiring the term of this Agreement, and on behfttarmaFrontiers 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 tlésclosing party. Director further agrees thatedior 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 any brebgtDirector 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 benefiothers, in whole or in part, any
Confidential Information, including but not limited



to the Confidential Information which such Docungeobntain, constitute, or embody. Director furthgrees that any breach or threatened
breach of any of the provisions of Section 4 watddse irreparable injury to PharmaFrontiers forohlii would have no adequate remedy at
law. Nothing herein shall be construed as prohigiftharmaFrontiers from pursuing any other remeaiadable to it for any such breach or
threatened breach, including the recovery of damage

4. Noncompetition/No-Hire Agreement

4.1 Director agrees that, from the Effective Datéla period of one (1) year following the datehig resignation removal or failure to be
nominated or elected as a member of the Board,'lbacompetition 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 those'vépto stem cells or cell banking, which
provides the same or substantially the same predsetvices or licenses to intellectual propegits, 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 Tearijt 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, oreattpt 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, spbicitake away, or attempt to call on, solicit@ke away any of the customers of
PharmaFrontiers with whom Director b:ame acquaidigihg Director's service as a member of Pharmafens' 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 anciltarthis 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, direapoemployee 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 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 entitled. Further, during any perimdwhich Director is in breach of this covenant tmtompete, the time period of this covenant
shall be extended for an amount of time that Direist in breach.

5. Inventions and Other Intellectual Property

5.1 Director agrees to hold in complete trust far benefit of PharmaFrontiers, and to disclose ptiynand fully to PharmaFrontiers in
writing, and hereby assigns, and binds Directalsshexecutors, administrators, and all legalesentatives to assign, to PharmaFrontiers
and all inventions, discoveries, ideas, conceptprovements, copyrightable works, biological matlstiand other developments (all of the
above are collectively referred to as the "Develepta") conceived, made, discovered or developdurysolely or jointly with others,
during the term of this Agreement, whether duringuatside of usual working hours and whether onrfpa&rontiers' premises or not, which
relate in any manner to the past, present or patied business of PharmaFrontiers. The partieg dlga, if Director is an inventor as
determined by U.S. patent law for any inventiorrebior shall be named as an inventor in conneetitmany patent application therefor.
Any and all such Developments shall be the soleexwtlsive property of PharmaFrontiers, whetheemiatble, copyrightable, or neither, and
Director agrees that Director will assist and fudboperate in every way, at PharmaFrontiers' exgensecuring, maintaining, and enforcing,
for the benefit of PharmaFrontiers or its desigmegents, copyrights or other types of proprietarintellectual property protection for such
Developments in any and all countries. Directomaeiledges and agrees that any and all such Develafsnconceived, created, or authored
by him is a "work made for hire," as defined by tederal copyright laws, and therefore all copyrigin and to such works are and will be
owned by PharmaFrontiers. To the extent that Doregtithors any copyrightable work in any mediumintyithe term of this Agreement
which relates or pertains in any way to Pharmakeosnor any of the operations or activities of eitand which was is held not a work made
for hire, Director hereby assigns all right, tittad interest, including but not limited to allhitg of copyright, in and to such works to
PharmaFrontiers. Within six months following thentenation of this Agreement, and without limitingetgenerality of the foregoing, any
Development of the Director relating to any Pharmakers subject matter on which Director workedwass informed during the term of this
Agreement shall be conclusively presumed to haems lsenceived and made prior to the terminatioisf Agreement (unless the Director
clearly proves that such Development was conceiwvetimade following the termination of this Agreemyeand shall accordingly belong, ¢
be assigned, to PharmaFrontiers and shall be gubjéts 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 preparéliog, prosecution, and maintenance of applmagi 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 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, tlre 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 regard thereto.

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's@sge be requested by PharmaFrontiers afternation of this Agreement,
PharmaFrontiers would compensate the Directoraasonable 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 lodjbof 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 reputattior goodwill of PharmaFrontiers, or embarrasstherwise generate adverse publicity for or
bring unwanted attention to PharmaFrontiers.

6.2 It is agreed that any direct or indirect ing¢iia, connection with, or benefit from any outsalivities, 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, includéhout limitation, the following: (a) ownershig a material interest in, acting in any
capacity for, or accepting directly or indirectlgyapayments, services or loans from a supplierractor, subcontractor, customer or other
entity with which PharmaFrontiers does businessimisuse of information or facilities to which Diter 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 r trading iiredtly or indirectly, other properties or inter@sbnnected with the design, manufacture or
marketing of products designed, manufactured oketad by PharmaFrontiers; (e) the appropriatiathéoDirector or the diversion to others,
directly or indirectly, of any opportunity in whidghis known or could reasonably be anticipated BlzarmaFrontiers would be interested; and
(f) the ownership, directly or indirectly, of a reatl interest in an enterprise in competition witharmaFrontiers or its dealers and
distributors or acting as a director, officer, part consultant, Director or agent of any enteepwikich is in competition with PharmaFronti
or its dealers or distributors.

7. Prior Discoveries

Director has no unpatented inventions and disceseriade or conceived by Director prior to the BffecDate 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 Agereg may be enforced in equity by specific perfaro®g injunction, accounting or



otherwise.
9. Mi;. 'el laneous

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 Diregnorthe successors and assigns of PharmaFrofiessAgreement may be assigned by
PharmaFrontiers (including assignment by operatfdaw to any successor to the business of PharomiiErs by merger, consolidation or
other business combination) without the consemiafctor but is personal to the Director and ndisg duties, and obligations of Director
hereunder may be assigned without the consentarinRiFrontiers or its assigns, which may be graoteuthheld in its sole discretion.

9.2 No waiver or non-action with respect to anyaoreby the other party of any provision of this égment, nor the waiver or naation witt
respect to any breach of the provisions of sindigneements with other Directors shall be consttadmk 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 iavatiwholly or partially unenforceable, such hofglghall 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 quarions shall be deemed to have been wholly eedluwith the same force and effect as if it
had never been included herein.

9.4 Director's obligations under this AgreementarmaFrontiers 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 mangeand all prior and contemporaneous understaadiegresentations, agreements and
discussions relating to the same or similar subjeatter as that of this Agreement between Diregtol PharmaFrontiers 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 PharmaFrontiers and Diregree that the state and federal courts in 8l@wounty, Texas, shall have personal
jurisdiction and venue over PharmaFrontiers an@édar to hear all disputes arising under this Agreset. 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 conveniecimection herewith shall be in writi
and shall be deemed to have been given when niajleelgistered mail or certified mail, return redeigquested, as follows:

If to PharmaFrontiers, to:

Mr. Warren C. Lau
PharmaFrontiers Corporation



10211 Silver Leaf Lane
Tomball, Texas 77375

If to Director, to:

Mr. Robert H. Gow 5
Woods Edge Lane
Houston, Texas 77024

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

9.8 This Agreement may not be changed or terminaitelt, and no change, termination or waiver @ thgreement or of any of the
provisions herein contained shall be binding untaase in writing and signed by both parties, anthéncase of PharmaFrontiers, by an
authorized officer of PharmaFrontiers. Any changelmanges, from time to time, in Director's comgias shall not be, nor be deemed to
a change, termination or waiver of this Agreemerdfany of the provisions herein contained.

By XG 4l Robert H. Gow

RATION DIRECTOR
MAFRONTIERS CORPO

[GR APHIC OMITED]

PHAR
Warren C. La
By
[GRAPHIC OMITED]

Printed Name Printed Name






DIRECTOR'S AGREEMENT

This Director's Agreement (this "Agreement") is raohd entered into as of the 28 day of April, 2qt# "Effective Date"), by and between
Warren C. Lau (hereinafter referred to as "Diregtand PharmaFrontiers Corporation (together with successor to the business of
PharmaFrontiers Corporation by merger, consolidatioother form of business combination hereinatésrred to collectively as
"PharmaFrontiers").

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 pleasuteahareholders and on the terms and conditielosvband

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

PharmaFrontiers agrees to nominate Director fattiele by the shareholders of PharmaFrontiers aseatdr of PharmaFrontiers, and, upon
such election, Director agrees that Director wéll/dte the amount of time, skill, and efforts durthg term of this Agreement to the affairs of
PharmaFrontiers as may be reasonably requesteaquided of Director and in accordance with thaetuand obligations imposed upon
directors of corporations by applicable lawCompé&ngsa

As compensation for serving as a member of theoPharmaFrontiers, PharmaFrontiers agrees upoaxecution and delivery of this
Agreement to PharmaFrontiers, to issue to DireEteenty Thousand (20,000) shares of the common sibBtharmaFrontiers. In addition,
PharmaFrontiers will pay Director the sum of $5,000annually for each year Director serves as adiir of PharmaFrontiers, which shall
compensate Director for his expenses in attenddgparticipating in meetings of the Board. All coengation paid Director shall be subject
to such payroll and withholding deductions as maydguired by law or the policies of PharmaFrostier

2. 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 anetldpment; materials, cells, tissues, and othdpbgioal samples and specimens; cell ban
methods, apparatus, and services; pending andqagratent applications (until published by the Ra@ffice); invention disclosures;
research and technical data and information; metlebdreating, preparing, and using stem cellsahdr biological materials; license,
sublicense, and other



agreements relating to intellectual property rigRisarmaFrontiers' plans; customer or contact imé&tion; contributor information; strategit
costs, prices, uses, applications of products endces; results of and data from investigationexgreriments; all apparatus, products,
processes, compositions, samples, formulas, comprggrams, pricing policy, financial informatioaind methods of doing business; policy
and/or procedure manuals, training and recruitimggdures; accounting procedures; the status ameéroof PharmaFrontiers' contracts with
its contributors, clients, and customers; Pharmaties' business philosophy, and servicing metlatechniques; all at any time used,
developed, or investigated by PharmaFrontiers,rbefoduring the term of this Agreement, which aoé generally available to the public or
which are maintained as confidential by Pharmakeont

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@iewill 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 @iture 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, 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 PharmaFrantiery confidential information not belonging tcaRhaFrontiers, unless prior to such
receipt or acceptance a valid agreement has besuid between PharmaFrontiers and the disclosirtyg that states that PhalniaFrontiers
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 breiahyoof the provisions of Section 4, or any brebgtDirector 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 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 threatened biefaatny of the provisions of

Section 4 would cause irreparable injury to Phanmmoafters for which it would have no adequate remadiaw. 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.

3. Noncompetition/No-Hire Agreement

4.1 Director agrees that, from the Effective Datélla period of one (1) year following the datehig resignation removal or failure to be
nominated or elected as a member of the Board,'lbacompetition 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" anywherthe United States of America, Canada or thepean Union (the "Noncompetition
Territory") As used herein, a "Competitive Busirlessdefined as any business, including thoseirgeb stem cells or cell banking, which
provides the same or substantially the same predsetvices or licenses to intellectual propegits, 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 Tearijt 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, oreattpt 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, spbicitake away, or attempt to call on, solicit@ke away any of the customers of
PharmaFrontiers with whom Director became acqudidtging Director's service as a member of Pharomafers' 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' ageserto 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, direapoemployee 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 tsmpete shall entitle PharmaFrontiers, as a
matter of right, to an injunction without the nesigs of posting bond, issued by any court of corapejurisdiction, restraining
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any further or continued breach or violation ostbovenant. Such right to an injunction shall beglative and in addition to, and not in lieu
of, any other remedies to which PharmaFrontiers shayv itself justly entitled. Further, during angripd in which Director is in breach of
this covenant not to compete, the time period isf tbvenant shall be extended for an amount of tiraeDirector is in breach.

4. Inventions and Other Intellectual Property

5.1 Director agrees to hold in complete trust far benefit of PharmaFrontiers, and to disclose pthynand fully to PharmaFrontiers in
writing, and hereby assigns, and binds Directalsshexecutors, administrators, and all legalesentatives to assign, to PharmaFrontiers
and all inventions, discoveries, ideas, conceptprovements, copyrightable works, biological maitistiand other developments (all of the
above are collectively referred to as the "Develepta") conceived, made, discovered or developdurysolely or jointly with others,
during the term of this Agreement, whether duringuatside of usual working hours and whether onrfpa&rontiers' premises or not, which
relate in any manner to the past, present or patied business of PharmaFrontiers. The partieg dlga, if Director is an inventor as
determined by U.S. patent law for any inventiorreglbior shall be named as an inventor in conneetitimany patent application therefor.
Any and all such Developments shall be the soleexwtlsive property of PharmaFrontiers, whetheemiatble, copyrightable, or neither, and
Director agrees that Director will assist and fudboperate in every way, at PharmaFrontiers' exgeénsecuring, maintaining, and enforcing,
for the benefit of PharmaFrontiers or its desigmegents, copyrights or other types of proprietarintellectual property protection for such
Developments in any and all countries. Directomaeiledges and agrees that any and all such Develafsnconceived, created, or authored
by him is a "work made for hire," as defined by tederal copyright laws, and therefore all copyrigin and to such works are and will be
owned by PharmaFrontiers. To the extent that Doregtithors any copyrightable work in any mediumintyithe term of this Agreement
which relates or pertains in any way to Pharmakeosbr any of the operations or activities of eitand which was is held not a work made
for hire, Director hereby assigns all right, titéad interest, including but not limited to allhitg of copyright, in and to such works to
PharmaFrontiers. Within six months following thentenation of this Agreement, and without limitingetgenerality of the foregoing, any
Development of the Director relating to any Pharmakers subject matter on which Director workedwass informed during the term of this
Agreement shall be conclusively presumed to haea lsenceived and made prior to the terminatiomisf Agreement (unless the Director
clearly proves that such Development was conceiwvetimade following the termination of this Agreemyeand shall accordingly belong, ¢
be assigned, to PharmaFrontiers and shall be gubjdts 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 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 copyrigbtsthe Developments, and to execute such instits@s are necessary or convenient to
assign to PharmaFrontiers, its successors, assigraminees, all of the Director's right, title,
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and interest in the Developments and the like ssim @stablish, maintain or perfect, in Pharmakesitits successors, assigns or nominees,
the entire right, title, and interest to the Deyah@nts, and also to execute any instruments nagessahich PharmaFrontiers may deem
desirable it connection with any continuation, reakor reissue thereof, or in the conduct of arpcpedings or litigation in regard thereto.

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 Directoraasonable rate.

5. 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 PharmaFrontiens 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 wh#ttould 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 indirectlygyapayments, services or loans from a supplierractor, subcontractor, customer or other
entity with which PharmaFrontiers does businessimisuse of information or facilities to which Diter has access in a manner which wil
detrimental to PharmaFrontiers' interest; (c) disgte or other misuse of information of any kindadted through the Director's connection
with PharmaFrontiers; (d) acquiring or tradingdirectly or indirectly, other properties or inteiesonnected with the design, manufacture or
marketing of products designed, manufactured oketad by PharmaFrontiers; (e) the appropriatiathéoDirector 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 redtl interest in an enterprise in competition witharmaFrontiers 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.



6. 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.

7. Remedies

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

8. 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 PharoméiErs by merger, consolidation or
other business combination) without the consemiactor but is personal to the Director and ndisg duties, and obligations of Director
hereunder may be assigned without the consentarinRiFrontiers or its assigns, which may be graoteuthheld in its sole discretion.

9.2 No waiver or non-action with respect to anyaoieby the other party of any provision of this égment, nor the waiver or nagtion witt
respect to any breach of the provisions of sindigneements with other Directors shall be consttadmk 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 iavatiwholly or partially unenforceable, such hofglghall 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 quartions shall be deemed to have been wholly eexluwith the same force and effect as if it
had never been included herein.

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

9.5 This Agreement supersedes, replaces and mangeand all prior and contemporaneous understaadiegresentations, agreements and
discussions relating to the same or similar subjeadter as that of this Agreement between Diregtol PharmaFrontiers 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, validity and effect of this Agreemhevithout regard to the place of execution orplaee for performance thereof, and
PharmaFrontiers and Director agree that the statdeaeral courts in Harris County, Texas, shallehpersonal jurisdiction and venue over
PharmaFrontiers and Director to hear all disputesing under this Agreement. This Agreement isé@bleast partially performed in Harris
County, Texas.

9.7 All notices and other communications requiregermitted hereunder or necessary or conveniecmection 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 PharmaFrontiers, to:

Mr. Warren C. Lau

Pha, maFrontiers Corporation
10211 Silver Leaf Lane
Tomball, Texas 77375

If to Director, to:

Mr. Warren C. Lau
10211 Silver Leaf Lane
Tomball, Texas 77375

or to such other addresses as either party magrdsi 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 uniease in writing and signed by both parties, anthéncase of PharmaFrontiers, by an
authorized officer of PharmaFrontiers. Any changet@anges, from time to time, in Director's comgion shall not be, nor be deemed to
a change, termination or waiver of this Agreemeridfany of the provisions herein contained.

By /s/ Warren C. Lau By /s/ Warren C. Lau
Warren C. Lau Warren C. Lau
Printed Nane Printed Nane






