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All references to Sportan United Industries, If€gmpany” or "Sportan™) common stock reflect a 84356 for 1 forward stock split effected
March 1998 (the "Common Stock™).

PART |
FORWARD-LOOKING STATEMENTS

This Form 10-SB contains certain statements theatlorward-Looking Statements" within the meanifiection 27A of the Securities Act
of 1933

("Act") and Section 21E of the Securities ExchaAgeof 1934 ("Exchange Act”)

which can be identified by the use of forward-loakierminology such as "believes," "expects," "rhagstimates," "will," "should," "plans"

or "anticipates" or the negative thereof or othaations thereon or comparable terminology or isgussions of strategy. Such statements
include, but are not limited to, the discussionthef Company's operations, liquidity, and capisburces. Although the Company believes
that the expectations reflected in any Forward-lioglStatements are reasonable, there can be n@mases that such expectations will prove
to be accurate Forward-Looking Statements. Genethlbse statements relate to business plansgtat anticipated strategies, levels of
capital expenditures, liquidity, and anticipategita financing needed to effect the business pMirphases of the Company's operations are
subject to a number of uncertainties, risks, ahémwinfluences, many of which are outside the admif the Company and cannot be predi
with any degree of accuracy. In light of the sigraiht uncertainties inherent in any Forward- LogkBtatements, the inclusion of such
statements should not be regarded as a represenitgtithe Company or any other person that thectibages and plans of the Company will
achieved. Readers are cautioned that such Fonlvaoking Statements involve risks and uncertainties.

ITEM 1. DESCRIPTION OF BUSINESS
GENERAL

The Company is engaged in the distribution of sporémorabilia primarily to retail outlets. In 198Be Company commenced business, and
in March 1991 the Company was incorporated in Texaker the name Players Texas Sports, Inc. aschapter S corporation. In March
1998, the Company amended its Articles of Incorponao:

. change its name to Sportan United Industries, Inc

. increase its authorized shares of Common Staek ft,000,000 to 50,000,000 shares,
. decrease the par value of its Common Stock frorb@to $0.001, and

. authorize the issuance of 10,000,000 shareseééiped stock.

Also in March 1998, the Company elected to becor@ecarporation.

The Company has thirteen years of experience trilalising sports collectibles and was started hpeaR. Otteson in 1986. In October 1¢
James R. Otteson died from a heart attack, an ex@noh temporarily disabled the business of the Gany. Mr. Otteson was the primary
decision maker and leader of the Company. In aafdithe Company was dependent on his personalatsratad experience. From October
1995 until January 1998, the Company was operata@ious venture capitalists, consultants, anthieytrustee of Mr. Otteson's estate. In
January 1998, Mr. Otteson's son, Jason G. Ottessnmed the position of chief executive officer president. Currently, the Company is
trying to implement its business strategy, whilatiempts to reconcile its relationships which waaenaged due to the Company's transition
period.

BUSINESS STRATEGY

The Company's goal is to become a leading distitwit sports collectibles in America. To accomplibls goal, management is committed to
the highest standards in distributing diversifiedducts to the sports/hobby industry in an aggvesseliable, and ethical manner. The
Company's strategy involves several key businegstibes. Management's strategy is to establistChrapany as the distributing firm of
preference in the markets it serves, by acquirorgmanies and creating several successful direrttdisors in targeted geographic regions.
Management's strategy is to take advantage of ivhatieves to be a declining market through adtjoiss and mergers. Management's goal
is to



increase market share by acquiring companies irpeting markets that have a long operating histesyablished customer relationships, and
a strong reputation for customer service. The Comiieelieves its business strategy will result in:

. increased sales,

. increased market share,

. increased buying power,

. reduced operating expenses, and

. reduced competition resulting in more efficientlgrofitable operations.

The Company may face competition for acquisitiondidates which may limit the number of acquisitapportunities and may lead to higl
acquisition prices. The Company can provide norasse that it will be able to identify, acquire,;oanage profitably additional businesse
to integrate any acquired businesses into the Coynpéhout substantial costs, delays, or other afi@nal or financial problems. Further,
acquisitions involve a number of risks, including:

. possible adverse effects on the Company's opgregsults,

. diversion of management's attention,

. failure to retain key personnel of the acquiredibess, and

. risks associated with unanticipated events diliiies, some or all of which could have a matesidverse effect on the Company's business.

The timing, size, and success of the Company'sigitiqa efforts and the associated capital committee€annot be readily predicted. The
Company may finance future acquisitions by usirgyes of its Common Stock for a portion of the cdegation to be paid. In the event that
its Common Stock does not maintain a sufficientkeavalue, or potential acquisition candidatesatherwise unwilling to accept Common
Stock as part of the consideration for the saldeir businesses, the Company may be requiredlizeunore of its cash resources, if
available, in order to initiate and maintain itgjaisition program. If the Company does not havédigeht cash resources, its growth could be
limited unless it is able to obtain additional @gwr debt financing.

PRODUCTS
The Company distribute all types of sports memdiaabind collectibles. The sports collectibles intdpacludes:

. sports cards,

. periodicals,

. hon-sports cards,

. supplies,

. autograph memorabilia,
. banners,

. posters, and

. other memorabilia.

The Company does not have any agreements with metowérs with respect to ordering the productssiritbutes. The Company orders
products on an as needed basis based on its ih¢stiraates. Although the Company does not forésanability to order products from
manufacturers in the future, the Company can peowi assurance that it will be able to continuertter products on favorable terms from
any of its manufacturers. The loss of one of then@any's manufacturers would limit the Company'$itgio offer a wide variety of products
to retailers which could damage the Company's treaee and have an adverse effect on its business.

SALES AND MARKETING

The Company primarily distributes its productsetailers that sell to the end user. The Comparydilributes its products to dealers at
sports collectible shows and flea markets. Managenelieves
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that with the increased supply of sports colleesbretailers cannot afford to stock their inveytwith all the products produced by a
manufacturer. The Company believes that retailersvling to pay a 15% premium for products aviaiéain smaller quantities in order to
reduce their risk exposure and protect cash floandfiement's strategy is to enable manufacturespend on the Company for a more
efficient and responsible system of distributiod aaduce the need for manufacturers to offer dulesttibution services.

Currently, the Company has no retail agreements.ddmpany's business is service-oriented, andiiteapy marketing focus is on
responding rapidly to customer requirements. Then@any conducts limited advertising in the trade azage Card Trade. The Company
does little other advertising, and depends ondtsgnal contacts and reputation within the industmnarket its products to retailers. As such,
the Company is dependent on its key personnelltdsproducts to retailers. The loss of any a&f thompany's key personnel would have an
adverse effect on the Company's business. The Qongmes not have any employment agreements withfiters, directors, or employees.

Although the Company currently conducts limited keging activity, it intends to implement the followg marketing activities:

. The Company intends to hire representativestérant with its retailers on a regional basis. Toenpany expects to begin the process of
hiring such representatives by May 1999.

. The Company intends to create an Internet ondisgibution service for both its retailers and émd-users through the creation of a
Company web-site. The Company expects to compieteveb site by April 1999.

. The Company intends to begin conducting cataddessto both retailers and to other wholesalers. Cbmpany expects to begin its catalog
sales business by May 1999.

The Company can provide no assurance that it withlle to timely implement its above marketing plEme ability and timing of such
implementation is dependent on the Company's fiaaposition and on future market events over whitghCompany has no control.

Sales of sports trading cards and sports memaaahbitjeneral are influenced by the popularity ef sports to which the cards or memorabilia
relate. During 1994, Major League Baseball expegera strike and the National Hockey League expeei@ a work stoppage. In 1998, the
National Basketball Association also experiencedek stoppage. These labor disputes resulted asadf interest in these sports by m.

fans, which in turn triggered a significant and iediate reduction in card sales. There can be noass that similar labor disputes will not
occur again or that the popularity of the sportsdbich the Company distributes sports memorakiilanot decline for other reasons. Furtl
labor disputes or any such decline in popularitylddnave a material adverse effect on the Compédnugmess.

COMPETITION

In the late 1980's, the scarcity in sports coll#es created a demand and motivated a substaaoti#der of manufacturers and distributors to
enter the industry, creating an oversupply of potsluThe Company estimates that there are appréadiyn@0 direct distributors and over 200
sub-distributors servicing the industry.

The Company competes with numerous large and shsalibution companies, as well as large manufacturThe Company believes that
retailers purchasing directly from manufactureesfarced to purchase a larger volume of productsdier to receive lower prices. The
Company believes that retailers will not choospurhase directly from manufacturers due to thesimeed fixed costs that such purchases
entail. There is no assurance that manufacturdraetiallow retailers to purchase smaller quaesitof product in the future, which would
reduce or eliminate the Company's advantage owdr sianufacturers.
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The Company competes based on a number of fastmk,as:

. customer service and support,

. product diversification,

. timely and reliable delivery, and
. price.

Of these factors, the Company believes that prodivetsification is the most important factor itratting new customers, while service is
most important factor in retaining customers. TlenPany believes that its ability to compete effeadii in the industry requires sales and
support organizations that are well versed in #rgous products distributed by the Company. Managgis business strategy is to acquire
competitors, forming a conglomerate of several sssful direct distributors in targeted geograpbgions. In addition, management's stra
is to utilize the increased buying power of a disttion conglomerate to expand the products disteél. The Company's goal is to become
exclusive distributor of all of its products in &en region. See "ltem 1. Description of BusinesBusiness Strategy."

INSURANCE

The Company has insurance covering risks incuriéblg ordinary course of business, covering fliefttand other destruction, in amounts
management believes adequate for its needs. Th@&gndoes not maintain key-man life insurance enlith of Jason G. Otteson, president
and chief executive officer of the Company. The @any believes its insurance coverage is adequatéhé loss of Mr. Otteson, for any
reason, could have a material adverse effect opribepects of the Company.

FACILITIES

The Company's headquarters facility, which incluitegrincipal administrative offices, is located34.70 Old Houston Road, Huntsville,
Texas 77340. These premises are leased from Jagotigson and Connie L. Logan and consist of apprately 12,000 square feet. The
lease expires in October 1999 and the monthly rén%il,845. The Company has an option to reneviethse for a five year period at a rental
rate of 90% of the market value of such similampamy, but not to exceed $2,045.

The Company also leases office and warehouse $peated at 2149 Welsch Industrial Court, St. LoMsssouri 63146. The facility is
approximately 2,500 square feet, the lease expipe 30, 1999, and the monthly rental is $1,566eTCompany believes that its existing
facilities are adequate to meet current requirement

EMPLOYEES

As of February 1, 1999, the Company employed 18quey, 12 of whom were full-time employees, and @loém were part-time employees.
No employees are covered by a collective bargaiagrgement. Management considers relations wignitsloyees to be satisfacto

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS
GENERAL

The financial statements for Sportan are unauddethe nine months ended September 30, 1997, adited for the year ended September
30, 1998. The financial statements with respethégeriod
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ended October 31, 1998 and 1997 have been prepatbé Company and are unaudited.

The Company is a developing company incorporatédarch 1991, but has experienced significant chamygés management and operati
since the death of its founder, James R. Otteso@¢tober 1995. Historically the Company has cotreéed on the distribution of sports ca
and memorabilia. The Company's operating resuits baen declining since 1995. The Company's figeat ends September 30.

The Company recognizes revenues from sales ofsspartls and memorabilia at the time of shipmenhe@d and administrative costs are
charged to expense as incurred. Property, planeqoghment are recorded at cost and depreciatad asi appropriate accounting method
over the estimated useful lives of the assets. Bdipgres for repairs and maintenance are chargegdgense as incurred. The costs of major
renewals and betterments are capitalized and deped®ver the estimated useful lives. The costrataded accumulated depreciation of the
assets are removed from the accounts upon dispsiti

RESULTS OF OPERATIONS
Year Ended September 30, 1998 Compared to the Mamths Ended September 30, 1997

Due to the disparate period terms presented belmaresults of operations will not accurately reffidhe Company's financial position on a
year to year basis. Accordingly, the Company cawide no assurance that any perceived increaseiresults of operations will be
continuing trend in future comparable periods.

Sales. Sales decreased to $3,057,734 for the pdadeSeptember 30, 1998 from $3,566,290 for the manths ended September 30, 1997.

Cost of Sales. Cost of sales decreased to $2,60fp4the year ended September 30, 1998 from $3783For the nine months ended
September 30, 1997. The cost of sales as a pegeeotaevenues decreased from 91% to 85%.

General and Administrative Expenses. General andrastrative expenses increased to $536,909 foyd¢lae ended September 30, 1998 from
$490,053 for the nine months ended September 3,.19

Interest Expense. Interest expense decreasedléi$fmr the year ended September 30, 1998 from8%@® the nine months ended
September 30, 1997. The decrease of $4,847 wasl\tatge to the payment of $176,032 of the Compdopg-term debt to stockholders.

Miscellaneous Expense. Miscellaneous expense isede® $7,563 for the year ended September 30, f18988$945 for the nine months
ended September 30, 1997.

Net Loss. Net loss decreased to $120,282 for thegreded September 30, 1998 from $193,449 forittemonths ended September
1997. Net loss per share of Common Stock decreas@d.02) from ($0.03) for the year ended SeptarBbe 1998 compared to the nine
months ended September 30, 1997.

One Month Ended October 31, 1998 Compared to theeNDonth Ended October 31, 1997

Sales. Sales decreased to $303,956 for the onédhranded October 31, 1998 from $348,946 for themasth ended October 31, 1997. The
decrease of $44,990 was primarily due to the ldsme manufacturer which resulted in lower grodssa
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Cost of Sales. Cost of sales decreased to $264o74ite one month ended October 31, 1998 from $&&03for the one month ended October
31, 1997. The decrease of $38,825 was primarifipatable to the loss of one manufacturer whichultes in lower gross sales.

General and Administrative Expenses. General andrastrative expenses increased to $49,598 footteemonth ended October 31, 1998
from $43,945 for the one month ended October 32719

Interest Expense. Interest expense decreased Tof@7the one month ended October 31, 1998 frorfi3kLfor the one month ended October
31, 1997.

Net Loss. Net loss increased to $11,191 for theroomth ended October 31, 1998 from $300 for themnarth ended October 31, 1997. 1
increase of $10,891 was primarily attributable éogral and administrative expenses.

LIQUIDITY AND CAPITAL RESOURCES

At September 30, 1998, the Company's working chyiia $199,721 as compared to $268,441 at Septedthdn97, and at October 31,
1998 the Company's working capital was $187,173égtember 30, 1998, the Company's cash and caslakts was $6,663 as compared
to $36,082 at September 30, 1997, and at Octoher®B the Company's cash and cash equivalents$28;822.

For the year ended September 30, 1998, the Contpth$24,899 of net cash used in operations, $&2i6t cash used in investing
activities, and $3,750 of net cash provided fronaficing activities. The resulting change in cagh@ash equivalents was a decrease of
$29,419.

For the nine month period ended September 30, 1B8Company had $20,036 of net cash used in apesat0 of net cash used in
investing activities, and $28,708 of net cash usdthancing activities. The resulting change isltand cash equivalents was a decrease of
$48,744.

For the one month period ended October 31, 19@8Ctmpany had $51,941 of net cash provided by tipasa $0 of net cash used in
investing activities, and $5,000 of net cash usefthancing activities. The resulting change infcasd cash equivalents was an increase of
$22,159.

For the one month period ended October 31, 1987Cttmpany had $44,765 of net cash provided in ¢tipag $0 of net cash used in
investing activities, and $15,937 of net cash usdihancing activities. The resulting change isttand cash equivalents was an increase of
$28,828.

Management believes that current working capitabihenable the Company to continue its currentatfmns. However, unforeseen costs
could shorten the period during which the curreatking capital may be expected to satisfy the Camijsacapital requirements. Unless the
Company raises additional capital or realizes §igant growth in its net income from the sale obtp cards and memorabilia to fund its
planned growth, its expansion plans will be matigrinpaired. The Company may raise additional taghrough equity sales to fund its
expansion plans in the last quarter of calendar ¥889. The Company can provide no assurancetthéit be able to make such equity sales
on terms favorable to the Company, if at all.

The Company has established a line of credit imatheunt of $100,000 with First National Bank of ihville. At October 31, 1998, the
Company had borrowed $90,000 in the form of a patgable due on demand, at an annual interest ¥&&% with principal plus accrued
interest payments beginning March 1999. The noyalpla is collateralized by all accounts receivaid inventory of the Company. There
can be no assurance that the Company will be albtain additional funding from other external m@s on suitable terms, if at all.

The Company has borrowed from its stockholders3E8Bin the form of a note payable due on
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demand, at an annual interest rate of 5% with jpaiplus accrued interest to be paid on repayni®nesently, the stockholders do not intend
to demand payment of the loan. The Company alsmed from its stockholders an additional $10,00€he form of a non-interest bearing
note payable which was repaid in November 1998r&ban be no assurance that these stockholder fufide available in the future.

The Company may in the future experience signififlactuations in its results of operations. Suleletuations may result in volatility in the
price and/or value of the Company's Common Stoekyf market develops. Results of operations magtifte as a result of a variety of
factors, including demand for the Company's sesyiggroduction of new services by the Companytocompetitors, the variety of products
distributed by the Company, the number and timifie hiring of additional personnel, the timingaafquisitions, general competitive
conditions in the industry and general economiad@mns. Shortfalls in revenues may adversely asgdrdportionately affect the Company's
results of operations because a high percentatie @ompany's operating expenses are relativedgfidccordingly, the Company believes
that period to period comparisons of results ofrafi@ens are not necessarily meaningful and shootda relied upon as an indication of
future results of operations. There can be no asserthat the Company will be profitable. Due ®fibregoing factors, it is likely that in one
or more future periods the Company's operatingltesiill be below the expectations of the investor.

SEASONALITY

Sales of the Company's trading card products arewahat seasonal, with sales peaks typically folhgathe initial issuance of a specific
product line. Sales of sports-related memorabilgapcts tend to be more constant, with sales paaikieg holiday seasons and the then
current sport season.

YEAR 2000 COMPLIANCE

The Year 2000 issue is the result of computer systinat use two digits rather than four to deftreedpplicable year, which may prevent <
systems from accurately processing dates endititeigear 2000 and after. This could result in sydi@lures or in miscalculations causing
disruption of operations, including, but not lindteo, an inability to process transactions, to semdi receive electronic data, or to engage in
routine business activities and operations.

Management believes that the Company does notdigmiicant exposure to the Year 2000 issue. The@any's operations do not rely on
computer operations for conducting the signifigaatts of its business, and accordingly, the Compk®s not believe that its distribution
services involve any material Year 2000 risks.

The Company has not determined what effect the @80 may have on its significant manufacturensetailers. If the Year 2000 issue does
have a material adverse effect on these constitrenps, the Company may not be able to adequsitiglyly itself from its manufacturers or
the Company may not be able to place its produitts retailers. Any of the preceding possibilitieayrhave an adverse impact on the
Company's business.

The Company does not presently anticipate thattlsés to address the Year 2000 issue will havetariabadverse effect on the Company's
financial condition, results of operations or lidigy due to the aforementioned factors. Managemmentrent estimate of the costs for
conversion of systems necessitated by the Year B30@ is approximately $30,000.

ITEM 3. DESCRIPTION OF PROPERTY
See "ltem 1. Description of Business -- Facilitis"a description of the Company's properties.
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ITEM 4. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OW NERS AND MANAGEMENT

The following table sets forth, as of March 1, 198& number and percentage of outstanding sh&@smpany Common Stock owned by
each person known to the Company to beneficiallp avore than 5% of its outstanding Common Stockeéich director, (iii) each named
executive officer, and (iv) all executive officeand directors as a group.

NUMBER OF SHARES
NAME AND ADDRESS OF OF COMMON STOCK PERCENTAGE OF OWNERSHIP
BENEFICIAL OWNER BENEFICIALLY O WNED /(1)]  -----mmmmmmmmmmmmmeaen

Jason G. Otteson/(2)/ 3,09 5,497/(6)/ 44.2%
Connie L. Logan/(3)/ 2,394,006 34.2%
James R. Otteson, II/(4)/ 1,795,497 25.6%
Brian E. Rodriguez/(5)/ 5,000 *
W.G. Westbrook, Jr./(2)/ 5,000 *
Michael D. Strader/(2)/ 5,000 *
All officers and directors/(7)/

as a group (4 persons) 3,110 ,497 [(6)/ 44.4%

*Less than 1%

(1) Does not include warrants to purchase 71,0@8eshof Common Stock at an exercise price of $0edkhare issued to Brewer &
Pritchard, P.C. See "ltem 7. Certain Relationshipd Related Transactions." Does not include wasranpurchase 100,000 shares of
Common Stock at an exercise price of $0.06 pereshesting in August 1999 issued in connection witrexempt placement of Common
Stock.

(2) Business address is the same as the addrées Gbmpany's principal executive offices whichlamated at 3170 Old Houston Road,
Huntsville, Texas 77340. (3) Business address &3 3315, Huntsville, Texas 77340. (4) Business adgliis Department of Philosophy,
University of Alabama, Tuscaloosa, Alabama 3548y Business address is 1125 Longpoint Drive, Dallaxas 75247.

(6) Includes an option from James R. Otteson, fuchase 1,300,000 shares of Common Stock atexcise price of $0.056923 per share,
expiring May 1999.

(7) Includes Jason G. Otteson, Brian E. Rodrigwé%;.Westbrook, Jr., and Michael D. Strader.

ITEM 5. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AN D CONTROL PERSONS

The Company's directors and executive officers are:

NAME AGE POSI TION

Jason G. Otteson 25 Chairman, Chief Exe cutive Officer, President
and Treasurer

W.G. Westbrook, Jr. 41 Vice President of O perations

Michael D. Strader 27 Vice President of S ales

Brian E. Rodriguez 29 Secretary and Direc tor
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Jason G. Otteson has served as chief executiveeo#ind a consultant of the Company since Jan@88.5ince February 1997, Mr. Otteson
has served as director of the Company. From Aub@86 to January 1998, Mr. Otteson served as viesigent of the Company. From
November 1996 through December 1997, Mr. Ottesoredeas a consultant for Premier Medical Technoldggy. Mr. Otteson own
International Environmental Group, Inc. and is ilweadl in helping other companies with capital ragsactivities. Mr. Otteson received a
marketing and finance degree from Stephen F. A&ttte University in 1996.

W.G. Westbrook, Jr. has served as vice presideopefations of the Company since March 1998. Framgust 1995 through March 1998,
Mr. Westbrook has served as manager for the Companyn August 1984 to August 1995, Mr. Westbroalved as sales representative for
Moorman Manufacturing Company. From May 1988 to #&tgl995, Mr. Westbrook was the owner of Gary'sthied Mr. Westbrook
received a business degree from Sam Houston Statensity.

Michael D. Strader has served as vice presidesalels of the Company since March 1998. From Jari@8§% through March 1998, Mr.
Strader served as sales manager of the Companythder received a finance degree from Pittsb8tgke University in 1994.

Brian E. Rodriguez has served as a director oCti@pany since December 1997 and as secretary Miacd 1998. Mr. Rodriguez has
served as controller of Voyager Expanded LearningesOctober 1997. From September 1996 to June, M@ Rodriguez served as director
and chief financial officer of Pitts & Spitts of ¥&s, Inc., a public company. From September 198Bemtember 1996, Mr. Rodriguez served
as an audit associate at Coopers & Lybrand, LM Rodriguez received an accounting degree froma$eé\ & M University. Mr.

Rodriguez is a Certified Public Accountant.

Item 6. Executive Compensation

Annu al Compensation Long Term Compensation
Bonus/ Securities
Other Annual Underlying

Name and Principal  Fiscal Year/(1)/ Compen- Stock Options/
Position Salar y sation Award SARs
Jason G. Otteson, 1998 $37,500/( 2)/
Chief Executive
Officer..............

1997 $ 6,000/( 3)/ - - -

1996 - - - -

(1) The Company's fiscal year end is September 30.
(2) Represents portion of $50,000 annual salanyezhin fiscal year 1998.
(3) Represents total amounts earned between Ad§8sét (fiscal year 1996) and December 1996 (fisealy1997).
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The Company does not have any employment agreements
STOCK OPTIONS

In March 1999, the Company adopted, and the shitefsoand board of directors approved, the 1998nftiee Stock Option Plan ("Plan®).
Pursuant to the Plan, options to purchase up @01000 shares of Common Stock may be granted tdogegs, officers, and directors of the
Company. Options granted under the Plan genergflirefive to ten years after the date of grantofAMarch 1, 1999, the Company had not
issued any options pursuant to the Plan. The Coyngaes not maintain any long-term retirement oeothenefit plan.

ITEM 7. CERTAIN RELATIONSHIPS AND RELATED TRANSACTI ONS

In April 1998, the Company issued 5,000 sharesarhf@on Stock to each of Brian E Rodriguez, MichaeSbader and W.G. Westbrook, Jr.
for services rendered to the Company.

In January 1998, James R. Otteson's estate treacbfen aggregate of 3,590,994 shares of Commoik 8iatason G. Otteson and James R.
Otteson, Il. The Company has a lease agreementiagétbn G. Otteson and Connie L. Logan coveringoxopiately 12,000 square feet in
Huntsville, Texas for $1,845 per month which exgiire October 1999. See "ltem 1. Description of Bess -- Facilities."

In October 1996, the Company issued 1,565,315 sluir€ommon Stock to Ms. Logan upon the exercisgasfants at an aggregate exercise
price of $56,667 ($0.036 per share). Ms. Logan Ipased 828,691 shares of Common Stock from a thirg n an arms-length transaction in
July 1996. Ms. Logan is related to Jason G. Otteson

In August 1996, Jason G. Otteson and James R.ddftddoaned the Company $53,500 in the form ab&e payable at an annual interest
of 5% payable on demand. As of March 1, 1999, noated for payment has been made.

In August 1996, Jason G. Otteson loaned the Com$pa@y00 in the form of a non-interest bearing magable due on demand. In
November 1998 the Company repaid the n

In December 1996 and August 1997, Ms. Logan lodinecCompany an aggregate of $206,695 which wasdepth interest by the
Company during 1997.

Certain legal matters with respect to the prepamatif this registration statement were conductedhie Company by Brewer & Pritchard,
P.C., Houston, Texas. Principals of Brewer & Paich P.C. own warrants to purchase 71,000 shar€smimon Stock at an exercise price of
$0.01 per share.

ITEM 8. DESCRIPTION OF SECURITIES
COMMON STOCK

The Company is authorized to issue up to 50,000sb@@es of Common Stock, $0.001 par value per sifarbich 7,000,000 shares are
issued and outstanding and 171,000 shares areedder issuance underlying outstanding warrante folders of shares of Common Stock
are entitled to one vote per share on each matkenitted to a vote of stockholders. In the everiqufidation, holders of Common Stock are
entitled to share ratably in the distribution o$ets remaining after payment of liabilities. Holklef Common Stock have no cumulative
voting rights, and, accordingly, the holders of @jarity of the outstanding shares have the ahititglect all of the directors. Holders of
Common Stock have no preemptive or other righ®utiscribe for shares. Holders of Common Stock mtittesl to such

-10-



dividends as may be declared by the Board of Direatut of funds legally available therefor.
PREFERRED STOCK

The Company is authorized to issue up to 10,000sb@@es of preferred stock, no par value per shitwe preferred stock may be issued in
one or more series, the terms of which may be ahéted at the time of issuance by the Board of Dies; without further action by

stockholders, and may include voting rights (inahgcthe right to vote as a series on particulartens), preferences as to dividends and
liquidation, conversion, redemption rights and sigkfund provisions.

No shares of preferred stock are outstanding am@€tmpany has no present plans for the issuanceoth@he issuance of any such prefel
stock could adversely effect the rights of the raddbf Common Stock and, therefore, reduce theevafithe Common Stock.
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PART Il

ITEM 1. MARKET PRICE OF AND DIVIDENDS ON THE REGIST RANT'S COMMON EQUITY AND OTHER SHAREHOLDER
MATTERS

Currently, there is no public trading market foe tompany's securities and there can be no assuttasicany market will develop. If a mar
develops for the company's securities, it will lkbe limited, sporadic and highly volatile.

It is the present policy of the Company not to pagh dividends and to retain future earnings t@stghe Company's growth. Any payment
of cash dividends in the future will be dependgrdruthe amount of funds legally available therefloe, Company's earnings, financial
condition, capital requirements and other factbed the Board of Directors may deem relevant. Tom@any does not anticipate paying any
cash dividends in the foreseeable future.

SHARES ELIGIBLE FOR FUTURE SALE

There are 7,000,000 shares of Common Stock cuyreatstanding, of which 5,895,000 shares of Com®tmtk are held by affiliates of the
Company and are eligible for sale pursuant to Rdke promulgated under the Act, if and when any miafitr the Common Stock develops.
Rule 144 governs resales of "restricted securifi@sthe account of any person (other than an i3sard restricted and unrestricted securities
for the account of an "affiliate" of the issuer.sRected securities generally include any secwrigiequired directly or indirectly from an issuer
or its affiliates which were not issued or soldcannection with a public offering registered unttex Act. An affiliate of the issuer is any
person who directly or indirectly controls, is cantied by, or is under common control with, theuiss Affiliates of the Company may inclu
its directors, executive officers, and personsatliyeor indirectly owning 10% or more of the outsting Common Stock. Under Rule 144
unregistered resales of restricted Common Stockatdre made until it has been held for one yeanfitoe later of its acquisition from the
Company or an affiliate of the Company. Thereabares of Common Stock may be resold without tegisn subject to Rule 144's volume
limitation, aggregation, broker transaction, nofitiag requirements, and requirements concernialgliply available information about the
Company ("Applicable Requirements”). Resales byGbmpany's affiliates of restricted and unrestdd@®mmon Stock are subject to the
Applicable Requirements. The volume limitationsypde that a person (or persons who must aggrebetedales) cannot, within any three-
month period, sell more than the greater of onegyerof the then outstanding shares, or the avevagély reported trading volume during
the four calendar weeks preceding each such saten/affiliate may resell restricted Common Stodkiak has been held for two years free
of the Applicable Requirements.

In addition, there are currently 1,000,000 shafgSammon Stock eligible for sale pursuant to Ruld promulgated under the Act, if and
when any market for the Common Stock develops.e€3hiasued pursuant to Rule 504 are freely tradeaftteout limitation, by all non-
affiliates of the Company.

ITEM 2. LEGAL PROCEEDINGS

None.

ITEM 3. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
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ITEM 4. RECENT SALES OF UNREGISTERED SECURITIES

The following information sets forth certain infoation for all securities the Company sold withie flast three years, without registration
under the Act.

Between April 1998 and August 1998, the Companyedsl,000,000 shares of Common Stock at a purghrageof $0.05 per share. The
issuance was made pursuant to Rule 504 promulgaiger the Act. In connection with the offering, Bempany paid a cash sales
commission of $5,000, a non-accountable expenswaitice of $1,500, and issued warrants to purch2@®Q00 shares of Common Stock at
an exercise price of $0.06 per share to the undtersy Di Paulo Securities, Ltd. The Company bedgethe transaction was exempt from
registration pursuant to Section 4(2) of the Act.

In August 1998, the Company issued warrants tolfage 71,000 shares of Common Stock at an exemitseqi $0.01 per share to Brewer &
Pritchard, P.C. The Company believes the transagt@s exempt from registration pursuant to
Section 4(2) of the Act.

In April 1998, the Company issued 15,000 shargSayhimon Stock to current officers and directorshef Company for services rendered.
The Company believes the transaction was exempt fegistration pursuant to Section 4(2) of the Act.

In October 1996, the Company issued 1,565,315 sluir€ommon Stock to Ms. Logan upon the exercisgasfants at an aggregate exercise
price of $56,667 ($0.036 per share). The Compaitiguss the transaction was exempt from registrgiarsuant to Section 4(2) of the Act.

ITEM 5. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Company's Articles of Incorporation eliminataghject to certain exceptions, the personal itghiff directors of the Company or its
stockholders for monetary damages for breacheislocifiry duty by such directors. The Articles ofdmporation do not provide for the
elimination of or any limitation on the personaHility of a director for (i) any breach of the elitor's duty of loyalty to the Company or its
stockholders, (ii) acts or omissions not in godthfar which involve intentional misconduct or adwing violation of law, (iii) unlawful
corporate distributions, or (iv) any transactioonfrwhich such director derives an improper persbeakfit. This provision of the Articles of
Incorporation will limit the remedies availablette stockholder who is dissatisfied with a decisibthe Board of Directors protected by this
provision; such stockholder's only remedy may bleriiog a suit to prevent the action of the BoarkisTremedy may not be effective in many
situations, because stockholders are often unasfaréransaction or an event prior to Board actiorespect of such transaction or event. In
these cases, the stockholders and the Company leettjured by a Board's decision and have no éfiecemedy.

Insofar as indemnification by the Company for ligigis arising under the Act may be permitted teediors, officers and controlling persons
of the Company pursuant to provisions of the Gedié of Incorporation and Bylaws, or otherwise @ompany has been advised that in the
opinion of the SEC, such indemnification is agamdblic policy and is, therefore, unenforceablethi@a event that a claim for indemnification
by such director, officer or controlling persontiodé Company in the successful defense of any adigihor proceeding is asserted by such
director, officer or controlling person in connectiwith the securities being offered, the Compailly unless in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Act ailido& governed by the final adjudication of sushue.
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PART IlI
ITEM 1. EXHIBITS
The following exhibits are to be filed as part loé tRegistration Statement:

EXHIBIT NO. IDENTIFICATION OF EXHIBIT

Exhibit 2.1 Amended and Restated Articles of Inc orporation of
Sportan United Industries, Inc.

Exhibit 2.2  Bylaws of Sportan United Industries, Inc.
Exhibit 2.3 Common Stock Certificate, Sportan Un ited Industries, Inc.
Exhibit 6.1 Sportan United Industries, Inc. 1999 Stock Option Plan
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ITEM 2. DESCRIPTION OF EXHIBITS
SIGNATURES

In accordance with Section 12 of the Securitieshaxge Act of 1934, the registrant caused this tregisn statement to be signed on its
behalf by the undersigned, thereunto duly authdrize

SPORTAN UNITED INDUSTRIES, INC.

Dated: March 8, 1999 By: /s/ James G Oteson

JAMES G OTTESON, Chief Executive Oficer
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Independent Auditors' Report

Board of Directors
Sportan United Industries, Inc.
Huntsville, Texas

We have audited the accompanying balance sheqtasfe® United Industries, Inc. as of Septemberl808, and the related statements of
operations, changes in stockholders' equity, asd fltaws for the year then ended. These finant&éments are the responsibility of the
Company's management. Our responsibility is toesgpan opinion on these financial statements basedr audit.

We conducted our audit in accordance with generadbepted auditing standards. Those standardsedtyat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referre@lbove present fairly, in all material respedts, financial position of Sportan United
Industries, Inc. as of September 30, 1998, andebwts of its operations and its cash flows ferybars then ended, in conformity with
generally accepted accounting principles.

The accompanying financial statements of Sportaitedrindustries, Inc. as of and for the nine mgmehiod ended September 30, 1997 were
compiled by us in accordance with Statements ondatas for Accounting and Review Services issuethbyAmerican Institute of Certified
Public Accountants. We have not audited or reviethedaccompanying financial statements and, aceghdido not express an opinion or
any other form of assurance on them.

MANN FRANKFORT STEIN & LIPP, P.C.

Houston, Texas
December 30, 1998



SPORTAN UNITED INDUSTRIES, INC.

BALANCE SHEETS
September 30, October 31,
1998 1997 1998
(Audited) (Unaudited) (Unaudited)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 6,663 $ 36,082 $ 28,822

Accounts receivable - trade, net of allowance for
doubtful accounts of $21,051 at September 30,
1998 and October 31, 1998 and $160,769 at
September 30, 1997 123,432 129,141 137,881

Accounts receivable - stockholder and employees 433 - 1,148

Inventory, net of valuation allowance of $29,852
at September 30, 1998 and $13,970 at
September 30, 1997

525,247 443,939 480,651
Prepaids

13,292 44,331 39,560

TOTAL CURRENT ASSETS 669,067 653,493 688,062

PROPERTY AND EQUIPMENT

Computer equipment and software 47,367 41,635 47,367
Furniture and fixtures 63,978 60,940 63,978
Transportation equipment 7,820 11,433 7,820
119,165 114,008 119,165
Less: accumulated depreciation and amortization 78,264 63,273 79,792
TOTAL PROPERTY AND EQUIPMENT 40,901 50,735 39,373

DEFERRED OFFERING COSTS 9,022 - 11,907

TOTAL ASSETS $718,990  $704,228 $739,342




September 30, October 31,

1998 1997 1998
(Audited) (Unaudited) (Unaudited)

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Drafts outstanding $24,782 % - $ -
Accounts payable 226,784 151,552 291,258
Accounts payable - stockholder 41,464 - 41,464
Accrued expenses 17,816 3,968 14,667
Notes payable - stockholders 63,500 229,532 63,500
Note payable - bank 95,000 - 90,000
TOTAL CURRENT LIABILITIES 469,346 385,052 500,889

STOCKHOLDERS' EQUITY
Preferred stock:

No par value; 10,000,000 shares authorized,

no shares issued and outstanding - - -

Common stock, par value $.001; 50,000,000

shares authorized. Shares issued and

outstanding, 7,000,000 at September 30,

1998 and October 31, 1998 and 5,985,000

at September 30, 1997 7,000 5,985 7,000
Additional paid-in capital 246,263 196,528 246,263
Retained earnings (deficit) (3,619) 116,663 (14,810)

TOTAL STOCKHOLDERS' EQUITY 249,644 319,176 238,453

TOTAL LIABILITIES AND STOCKHOLDERS'
EQUITY $718,990 $704,228 $739,342

See notes to financial statements.
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SPORTAN UNITED INDUSTRIES, INC.
STATEMENTS OF OPERATIONS

Year Ended
September 30,
1998
(Audited)
SALES $3,057,734
COST OF SALES 2,604,403
GROSS PROFIT 453,331

OPERATING EXPENSES

General and administrative 536,909

Expense of private offering 24,000

TOTAL OPERATING EXPENSES 560,909
INCOME (LOSS) FROM OPERATIONS (107,578)
OTHER EXPENSE

Interest expense (5,141)

Miscellaneous expense (7,563)

TOTAL OTHER EXPENSE (12,704)

LOSS BEFORE FEDERAL INCOME

TAXES (120,282)
FEDERAL INCOME TAXES -
NET LOSS $ (120,282)
NET LOSS PER SHARE

Basic $(.02)

Diluted $(.02)

WEIGHTED AVERAGE SHARES
OUTSTANDING

Basic 6,159,167

Diluted

See notes to financial statements.

Nine Months One Month Ended
Ended October 31,
September 30,  ------m-memmmmemmeeeeeeen
1997 1998 1997
(Unaudited) (Unaudited) (Unaudited)
$3,566,290 $303,956  $348,946
3,258,753 264,746 303,571
307,537 39,210 45,375
490,053 49,598 43,945
490,053 49,598 43,945
(182,516) (10,388) 1,430
(9,988) (727) (1,730)
(945) (76) -

(10,933) (803) (1,730)
(193,449) (11,191) (300)
$(193,449) $(11,191) $ (300)
$(.03) $(.00) $(.00)
$(.03) $(.00) $(.00)
5,985,000 6,159,167 5,985,000
5,985,000 6,215,967 5,985,000
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SPORTAN UNITED INDUSTRIES, INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

YEAR ENDED SEPTEMBER 30, 1998 (AUDITED),

NINE MONTHS ENDED SEPTEMBER 30, 1997 (UNAUDITED) AND ONE MONTH ENDED OCTOBER 31, 1998 (UNAUDITED)

Common Stoc k  Additional Retained
-------------- ---- Paid-in  Earnings
Shares Am ount Capital (Deficit)  Total
Balances at January 1, 1997 5,985,000 $5 ,985  $196,528 $310,112 $512,625
Net loss - - - (193,449) (193,449)

Balances at September 30, 1997

(Unaudited) 5,985,000 5 ,985 196,528 116,663 319,176
Issue stock to employees 15,000 15 735 - 750
Proceeds from sale of stock 1,000,000 1 ,000 49,000 - 50,000

Net loss (120,282) (120,282)
Balances at September 30,1998 7,000,000 7 ,000 246,263  (3,619) 249,644
Net loss - - - (11,191) (11,191
Balances at October 31, 1998 7,000,000 $7 ,000 $246,263 $(14,810) $ 238,453

See notes to financial statements.
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SPORTAN UNITED INDUSTRIES, INC.
STATEMENTS OF CASH FLOWS

See notes to financial statements.

F-7

Nine Months One Month Ended
Year Ended Ended October 31,
September 30, September 30, ---------e-eeeee- e
1998 1997 1998 1997
(Audited) (Unaudited) (Unaudited) (Unaudited)
CASH FLOWS FROM OPERATING
ACTIVITIES
Net loss $(120,282) $(193,449) $(11,191) $ (300)
Adjustments to reconcile net loss to net cash
provided by (used in) operating activities:
Stock issued as compensation 750 - - -
Depreciation 18,330 14,134 1,528 1,528
Provision for bad debts - (9,107) - -
Loss on disposal of property and
equipment (226) (1,062) - -
Changes in assets and liabilities:
Accounts receivable 5,276 128,695 (15,164) 37,855
Inventory (81,308) 112,486 44,596 (48,248)
Prepaids and other assets 31,039 (44,331) (26,268) 28,463
Accounts payable 75,232 (27,152) 64,474 26,234
Accounts payable - stockholder 41,464 - - -
Accrued expenses 13,848 (250) (3,149) (767)
Deferred offering costs (9,022) - (2,885) -
95,383 173,413 63,132 45,065
NET CASH PROVIDED BY (USED
IN) OPERATING ACTIVITIES (24,899) (20,036) 51,941 44,765
CASH FLOWS FROM INVESTING
ACTIVITIES
Proceeds from sale of property and
equipment 500 - - -
Cash paid for property and equipment (8,770) - - -
NET CASH USED IN INVESTING
ACTIVITIES (8,270) - - -
CASH FLOWS FROM FINANCING
ACTIVITIES
Net proceeds from sale of stock 50,000 - - -
Net proceeds from line of credit 95,000 - (5,000) -
Principal payments on notes to
stockholders (189,532) (28,708) - (15,937)
Net proceeds from notes to stockholders 23,500 - - -
Increase (decrease) in drafts outstanding 24,782 - (24,782) -
NET CASH PROVIDED BY (USED
IN) FINANCING ACTIVITIES 3,750 (28,708) (29,782) (15,937)
NET INCREASE (DECREASE) IN CASH
AND CASH EQUIVALENTS (29,419) (48,744) 22,159 28,828
CASH AND CASH EQUIVALENTS AT
BEGINNING OF PERIOD 36,082 84,826 6,663 36,082
CASH AND CASH EQUIVALENTS AT
END OF YEAR $ 6,663 $ 36,082 $ 28,822 $ 64,910
NON-CASH FINANCING ACTIVITY
Issuance of shares of stock to officers
as compensation $ 750 $ - -



SPORTAN UNITED INDUSTRIES, INC.
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30, 1998 AND 1997

NOTE A - NATURE OF OPERATIONS AND ORGANIZATION

Sportan United Industries, Inc. (formerly Playeexas Sports, Inc.) (the Company) was incorporatelliarch 15, 1991 as Players Texas
Sports, Inc., a subchapter S corporation. On Ma6;H.998, the Board of Directors of Players Texasrts, Inc. voted to change the name of
the company to Sportan United Industries, Inc. @mhge the federal income tax filing status to@fporation. The Company is a distributor
of sports cards and memorabilia. The Company maiitetlistribution services primarily to retail tais in the United States.

NOTE B - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Allowance for Doubtful Accounts: Earnings are cleatguith a provision for doubtful accounts basediaurrent review of the collectibility
of accounts. Accounts deemed uncollectible areieglgainst the allowance for doubtful accounts.

Inventory: Inventory is stated at the lower of cfastermined by the specific identification methodmarket.

Property and Equipment: Property and equipmenstated at cost. The Company depreciates propettgaunipment by the straight-line
method over the estimated useful lives of the eelatssets as follows:

Estimated
Useful
Life
Computer equipment 5 years
Furniture and fixtures 5-7 years
Transportation equipment 5-7 years

Revenue Recognition: Revenues are recognized asgwe shipped from the Company's warehouse. Shigrd@ectly to customers from a
third party vendor are recognized at time of shiptiom vendor.

Repairs and Maintenance: Major additions and im@naents to property and equipment are capitalizeddapreciated over the estimated
useful lives. Routine maintenance and repair cagtexpensed as incurred.

Federal Income Taxes: Since March 30, 1998, thegaomreports federal income taxes as a C corporatid uses the liability method in
accounting for income taxes, whereby tax ratemppdied to cumulative temporary differences based/ben and how they are expected to
affect future tax returns. Deferred tax assetsliafdities are adjusted for tax rate changes myhar changes are enacted. The realizability of
deferred tax assets are evaluated annually anthatioa allowance is provided if it is more likelyan not that the deferred tax assets will not
give rise to future benefits in the Company's etams.

Prior to conversion to a "C" corporation, the in@art loss of the Company flowed through to its kmdders. Accordingly, no provision has
been made for federal income taxes for periods poidarch 30, 1998.
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SPORTAN UNITED INDUSTRIES, INC.
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30, 1998 AND 1997

NOTE B - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Statements of Cash Flows: For purposes of themstatts of cash flows, cash equivalents includeighliz liquid investments with original
maturities of three months or less. Following ipglemental cash flow information:

Nine Months One Month Ended
Year Ended Ended October 31,
September 30, September 30,  --------mmemmmmeeeeoe
1998 1997 1998 1997
(Audited) (Unaudited) (Unaudited) (Unaudited)
Cash paid during the year for:
Interest $5,140 $9,988 $ 727 $1,730

Use of Estimates: The preparation of these findistédements in conformity with generally accepdgedounting principles requires
management to make estimates and assumptiondfeztttae reported amounts of assets and lialsliied disclosure of contingent assets
liabilities at the date of the financial statemeamsl the reported amounts of revenues and expduoseg the reporting period. Actual results
could differ from those estimates.

Deferred Offering Costs: Deferred offering cosigresent professional fees incurred in connectidgh wiproposed public offering of comm
stock. These costs will be offset against the prdsdrom the offering or expensed in the periodfiich the offering terminates.

Unaudited Interim Information: The accompanyingfigial information as of October 31, 1998 and lier dtne month ended October 31,
1998 and 1997 has been prepared by the Companguvigludit, pursuant to the rules and regulationth@fSecurities and Exchange
Commission. The financial statements reflect gilistthents, consisting of normal recurring accrudigch are, in the opinion of managem:
necessary to fairly present such information iroagance with generally accepted accounting prinsipa

NOTE C - CASH AND CASH EQUIVALENTS

The Company maintains cash balances in severaldardunts which, at times, exceed federally inslineitis. The Company monitors the
financial condition of these banks and has expegdmo losses associated with these accounts.

NOTE D - NOTE PAYABLE - BANK

Note payable - bank consists of the following:

September 30,

October 31,
1998 1997 1998
(Audited) (Unaudited) (Unaudited)
Note payable to a bank under a $100,000 line of cre dit,
collateralized by all accounts receivable and inve ntory
of the Company. The note is due on demand, but if no
demand is made, payment of unpaid principal plus
accrued interest is due on March 24, 1999. The no te
accrues interest at 9.5% annually. $ 95,000 $ - $ 90,000
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SPORTAN UNITED INDUSTRIES, INC.
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30, 1998 AND 1997

NOTE E - INCOME TAXES

The tax effects of temporary differences that gise to significant portions of the deferred tagets and deferred tax liabilities at September
30, 1998 are as follows:

Deferred tax assets:

Net operating loss carryforward $ 20,100
Allowance for doubtful accounts 6,600
Less: valuation allowance (26,500)

200
Deferred tax liability:
Tax over book depreciation (200)
Net current deferred tax assets (liability) $

The Company has net operating loss carryforwardppfoximately $91,000 as of September 30, 1998 édxpire through the year 2013.
Valuation allowances have been provided for allaperating losses due to lack of evidence of futeceverability at September 30, 1998.

The difference between the reported income taxresgébenefit) and the income tax expense (bermgiitjputed by multiplying the loss
before income taxes by the federal statutory inctareate for the year ending September 30, 1398s ifollows:

Current tax benefit computed at federal

statutory tax rate $(40,896)
Effect of marginal tax brackets 14,722
Change in valuation allowance 26,500
Other (326)
Total income tax expense (benefit) $

NOTE F - OPERATING LEASES

The Company leases equipment and rents certaiitiéscunder noncancellable agreements which exgiisarious dates through the year
1999, and require various minimum annual rentals.

The Company rents its principal facility from ackbolder of the Company (see Note G).

Total rent expense under all lease agreements gatbtmapproximately $43,000, $47,600, $3,535 ah@1¥ for the years ended September
30, 1998, nine months ended September 30, 1991dited) and one month ended October 31, 1998 a8d Whaudited), respectively.
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SPORTAN UNITED INDUSTRIES, INC.
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30, 1998 AND 1997

NOTE G - RELATED PARTY TRANSACTIONS

The Company is involved in various transactionswlie stockholders of the Company or officers ef@ompany. The transactions and
amounts incurred with these individuals are dedade follows:

Nine Months One Month

Year Ended Ended Ended
September 30, September 30, October 31,
1998 1997 1998
(Audited) (Unaudited)  (Unaudited)

Transaction

Rent - principal facility $22,140 $16,605 $1,845

Purchase of inventory $43,391 $ - $ -

Interest $5,141 $9,988 $1,730
Notes payable - stockholders consist of the followi ng:

September 30,
1998 1997
(Audited) (Unaudited)

Note payable to a stockholder - non-interest bearin g and

unsecured. Paid off in 1998. $ - $176,032
Note payable to a stockholder - bearing interest at 5% annually,

balance is due on demand. Interest is accrued and paid at

time of repayment. 53,500 53,500
Note payable to a stockholder - non-interest bearin g and

unsecured. Due on demand. 10,000 -
Notes payable - stockholders $63,500 $229,532
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SPORTAN UNITED INDUSTRIES, INC.
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30, 1998 AND 1997

NOTE H - EARNINGS PER SHARE

In accordance with Financial Accounting Standardar Statement 128, Earnings Per Share, basimgarper common share amounts are
calculated using the average number of common shwartstanding during each period, retroactivelystéid to give effect to the 41.43455-
for-1 common stock split in 1998. As there weredilotive potential common shares outstanding dutiregnine month period ended
September 30, 1997, basic average shares outggaautiinioss per share are equal to diluted avetzyes outstanding and fully diluted loss
per share.

Loss per common share were computed as follows:
Nine Months
Year Ended Ended
September 30, September 30,
1998 1997
(Audited) (Unaudited)

Net loss $(120,282)  $(193,449)

Divided by weighted average common shares and
common share equivalents:
Weighted average common shares 6,159,167 5,985,000
Weighted average common share equivalents 56,800 -

Total average common share and common share

equivalents 6,215,967 5,985,000
Basic net loss per common share $ (02) $ (.03
Fully dilutive net loss per common share $ (02) $ (.03

NOTE | - STOCK SPLIT CHANGING PAR VALUE OF STOCK

On March 30, 1998, the Board of Directors authatiaet1.43455-for-1 stock split and a reductionafyalue from $.10 to $.001, thereby
increasing the number of issued and outstandingesha 5,985,000, and decreasing the par valuaalf share to $.001. All references in the
accompanying financial statements to the numbeponfmon shares and per-share amounts for 1997 le@verbstated to reflect the stock
split.
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SPORTAN UNITED INDUSTRIES, INC.
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30, 1998 AND 1997

NOTE J - PREFERRED STOCK AND OUTSTANDING STOCK WARR ANTS

Preferred Stock: The Company is authorized to isgut® 10,000,000 shares of preferred stock, novglaie per share. The preferred stock
may be issued in one or more series, the termsafhwnay be determined at the time of issuancdneyBibard of Directors, without further
action by stockholders, and may include voting tsgincluding the right to vote as a series onipaldr matters), preferences as to dividends
and liquidation, conversion, redemption rights amking fund provisions. The issuance of any suefigored stock could adversely affect the
rights of the holders of Common Stock and, theesfogduce the value of the Common Stock.

Outstanding Stock Warrants: At September 30, 19@BQctober 31, 1998, the Company had outstandimgaws to purchase 171,000 shares
of the Company's common stock at prices ranging f8c01 to $.06 per share. The warrants becameisable in 1998 and expire at various
dates through 2003. At September 30, 1998 and @cfih 1998, 171,000 shares of common stock weexved for that purpose.
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EXHIBIT 2.1
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
PLAYERS TEXAS SPORTS, INC.

Players Texas Sports, Inc., pursuant to the prawisof Article 4.07 of the Texas Business CorporatiAct, adopts these Amended and
Restated Articles of Incorporation, which accuratzpy the Articles of Incorporation and all amerahts in effect to date. The Articles of
Incorporation, as restated and amended by thesgadArticles of Incorporation are set forth belamd contain no other changes in any
provision.

The following amendments and additions to the Aetiof Incorporation were adopted by the majorfitgreholders who voted 144,445 shares
in favor of the adoption out of 144,445 sharestamiding and entitled to vote on March 31, 1998.

The amendment alters Article One of the originaidds of Incorporation to read as follows:
ARTICLE ONE

The name of the corporation is Sportan United liniks Inc.

The amendment alters Article Four of the origindides of Incorporation to read as follows:
ARTICLE FOUR

The aggregate number of shares which the corparahall have authority to issue is sixty milliord(800,000), consisting of fifty million
(50,000,000) shares of common stock having $0.@0Vg@lue, and ten million (10,000,000) shares efgred stock having no par value.

The amendment reduces the par value from $0.16hzee to $0.001 per share and effects a change mmount of stated capital by reduc
stated capital from $14,444.50 to $6,000.00, sediffice of $8,444.50.

The amendment alters Article Six of the originatiéles of Incorporation to read as follows:
ARTICLE SIX

The street address of its initial registered off&c8170 Old Houston Road, Huntsville, Texas 772410} the name of its initial registered ac
at such address is Jason G. Otte



The amendment alters Article Seven of the orightéicles of Incorporation to read as follows:
ARTICLE SEVEN

The number of directors constituting the initiabba of directors is four (4), and the names andestes of the persons who are to serve as
directors until the first annual meeting of thergalders or until their successors are electedjaatified are:

Jason G. Otteson 3170 Old Houston Road HuntsVid&as 77340
Brian E. Rodriguez 3170 Old Houston Road Huntsyillexas 77340
W.G. Westbrook, Jr.

3170 Old Houston Road
Huntsville, Texas 77340

Michael D. Strader
3170 Old Houston Road
Huntsville, Texas 77340

The amendment alters in full Article Eight of théginal Articles of Incorporation to read as follew
ARTICLE EIGHT

No director of the Corporation shall be liable e Corporation or its shareholders or members fametary damages for any act or omiss

in such director's capacity as a director, excep(ij a breach of such director's duty of loydtiythe Corporation or its shareholders or
members; (ii) an act or omission not in good féitét constitutes a breach of duty of the direaahe Corporation, or an act or omission that
involves intentional misconduct or a knowing vidadat of the law; (iii) a transaction from which aelitor received an improper benefit,
whether or not the benefit resulted from an actaken within the scope of the director's office(ig} an act or omission for which the

liability of a director is expressly provided by applicable statute.



The amendment alters in full Article Nine of thégamal Articles of Incorporation to read as follows
ARTICLE NINE

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

The amendment adds Article Ten to the original@etof Incorporation to read as follows:
ARTICLE TEN
Shareholders of the Corporation shall not have dative voting rights nor preemptive rights.

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

ARTICLE OF INCORPORATION
OF
SPORTAN UNITED INDUSTRIES, INC.

The undersigned, a natural person of the age bfesg years or more, acting as sole incorporataramirporation under the provisions of the
Texas Business Corporation Act, adopts the follgwAnticles of Incorporation:

ARTICLE I.
The name of the Corporation is Sportan United Indugies, Inc.
ARTICLE II.

The period of duration of the Corporation is peupét



ARTICLE III.

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

ARTICLE IVv.

The aggregate number of shares which the corparahall have authority to issue is sixty milliord(800,000), consisting of fifty million
(50,000,000) shares of common stock having $0.@YV@lue, and ten million (10,000,000) shares efgred stock having no par value.

ARTICLE V.

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

ARTICLE VI.

The street address of its initial registered off&c8170 Old Houston Road, Huntsville, Texas 77241 the name of its initial registered ac
at such address is Jason G. Otteson.

ARTICLE VII.

The number of directors constituting the initiabbt of directors is four
(4), and the names and addresses of the personare/tio serve as directors until the first annueétimg of the shareholders or until their
successors are elected and qualified are:

Jason G. Otteson Bria n E. Rodriguez

3170 Old Houston Road 3170 Old Houston Road

Huntsville, Texas 77340 Hunt sville, Texas 77340

W.G. Westbrook, Jr. Mich ael D. Strader

3170 Old Houston Road 3170 Old Houston Road

Huntsville, Texas 77340 Hunt sville, Texas 77340
ARTICLE VIII.

No director of the Corporation shall be liable e Corporation or its shareholders or members faretary damages for any act or omiss
in such director's capacity as a director, excep(ij a breach of such director's duty of loydtiythe Corporation or its shareholders or
members; (ii) an act or omission not in good fditht constitutes a breach of duty of the director
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to the Corporation, or an act or omission that imes intentional misconduct or a knowing violatioithe law; (iii) a transaction from whict
director received an improper benefit, whetherairthe benefit resulted from an action taken withia scope of the director's office; or (iv)
an act or omission for which the liability of a@itor is expressly provided by an applicable statut

ARTICLE IX.

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

ARTICLE X.
Shareholders of the Corporation shall not have dative voting rights nor preemptive rights.
Signed this 31st day of March, 1998.
SPORTAN UNITED INDUSTRIES, INC.

By: /s/ Jason G Oteson

Nanme: Jason G Oteson
Title: President



EXHIBIT 2.2

AMENDED AND RESTATED BYLAWS
OF
SPORTAN UNITED INDUSTRIES, INC.
a Texas corporation

ARTICLE 1.
DEFINITIONS
1.1 Definitions. Unless the context clearly regsiotherwise, in these Bylaws:
(a) "Board" means the board of directors of the Gany.

(b) "Bylaws" means these bylaws as adopted by ti@dBand includes amendments subsequently adoptine Board or by the
Stockholders.

(c) "Articles of Incorporation” means the ArticleEIncorporation of Sportan United Industries, |ras filed with the Secretary of State of the
State of Texas and includes all amendments tharetoestatements thereof subsequently filed.

(d) "Company" means Sportan United Industries,, lad.exas corporation.
(e) "Section" refers to sections of these Bylaws.
(f) "Stockholder" means stockholders of recordhaf Company.

1.2 Offices. The title of an office refers to thergon or persons who at any given time perforndthies of that particular office for the
Company.

ARTICLE 2.
OFFICES
2.1 Principal Office. The Company may locate itsi@pal office within or without the state of inquoration as the Board may determine.

2.2 Registered Office. The registered office of @mmpany required by law to be maintained in tlagestf incorporation may be, but need
be, the same as the principal place of businef®ea€ompany. The Board may change the addrese oétfistered office from time to time.

2.3 Other Offices. The Company may have officesuah other places, either within or without theestaf incorporation, as the Board may
designate or as the business of the Company mayregigom time to time



ARTICLE 3.
MEETINGS OF STOCKHOLDERS

3.1 Annual Meetings. The Stockholders of the Comsdrall hold their annual meetings for the purpafselecting directors and for the
transaction of such other proper business as mae ¢cfore such meetings at such time, date and plathe Board shall determine by
resolution.

3.2 Special Meetings. The Board, the Chairman eBbard, the President or a committee of the Bdatd designated and whose powers
authority include the power to call meetings maly g@ecial meetings of the Stockholders of the Canypat any time for any purpose or
purposes. Special meetings of the Stockholderdseo€ompany may also be called by the holders lefaat 30% of all shares entitled to vote
at the proposed special meeting.

3.3 Place of Meetings. The Stockholders shall ladilcheetings at such places, within or without 8tate of Texas, as the Board or a
committee of the Board shall specify in the noticavaiver of notice for such meetings.

3.4 Notice of Meetings. Except as otherwise reglig law, the Board or a committee of the Boardlsfiae notice of each meeting of
Stockholders, whether annual or special, not leas 10 nor more than 50 days before the date ohtteting. The Board or a committee of
the Board shall deliver a notice to each Stockhoduitled to vote at such meeting by deliverinly@ewritten or printed notice thereof to him
personally, or by depositing such notice in thetethiStates mail, in a postage prepaid envelopectéid to him at his address as it appears on
the records of the Company, or by transmitting icedhereof to him at such address by telegragbcopy, cable or wireless. If mailed,

notice is given on the date deposited in the UrBedes mail, postage prepaid, directed to thekBtider at his address as it appears on the
records of the Company. An affidavit of the Seanetar an Assistant Secretary or of the Transferragd the Company that he has given
notice shall constitute, in the absence of frautha facie evidence of the facts stated therein.

Every notice of a meeting of the Stockholders sétalfle the place, date and hour of the meetingianke case of a special meeting, also shall
state the purpose or purposes of the meeting. &untbre, if the Company will maintain the list gblace other than where the meeting will
take place, every notice of a meeting of the Stolddrs shall specify where the Company will maimtdie list of Stockholders entitled to v

at the meeting.

3.5 Stockholder Notice. Subject to the Articledraforporation, the Stockholders who intend to natérpersons to the Board of Directors or
propose any other action at an annual meetingaufkiblders must timely notify
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the Secretary of the Company of such intent. Ttrbely, a Stockholder's notice must be deliveredrtmailed and received at the principal
executive offices of the Company not less than&@dor more than 90 days prior to the date of suebting; provided, however, that in the
event that less than 75 days' notice of the datleeomeeting is given or made to Stockholderscediy the Stockholder to be timely must be
received not later than the close of business eri#th day following the date on which such notitthe date of the annual meeting was
mailed. Such notice must be in writing and musk.ide a

(i) a brief description of the business desirethtobrought before the annual meeting and the nsaf®o conducting such business at the
meeting; (ii) the name and record address of tbekBblder proposing such business; (iii) the classigs and number of shares of capital
stock of the Company which are beneficially owngdhe Stockholder; and (iv) any material interdsthe Stockholder in such business. The
Board of Directors reserves the right to refussuiomit any such proposal to stockholders at ananmaeting if, in its judgment, the
information provided in the notice is inaccuratarmomplete.

3.6 Waiver of Notice. Whenever these Bylaws requirgten notice, a written waiver thereof, signadtbe person entitled to notice, whether
before or after the time stated therein, shall tre the equivalent of notice. Attendance of espa at any meeting shall constitute a waiver
of notice of such meeting, except when the persiemds the meeting for the express purpose of thgeat the beginning of the meeting, to
the transaction of any business because the mastirgg lawfully called or convened. No written wei of notice need specify either the
business to be transacted at, or the purpose poges of any regular or special meeting of thel®imlders, directors or members of a
committee of the Board.

3.7 Adjournment of Meeting. When the Stockholdefjparn a meeting to another time or place, notisednot be given of the adjourned
meeting if the time and place thereof are annoumatéde meeting at which the adjournment is takerthe adjourned meeting, the
Stockholders may transact any business which theyhmave transacted at the original meeting. Ifati@urnment is for more than 30 days

if after the adjournment, the Board or a commitiEthe Board fixes a new record date for the adjedrmeeting, the Board or a committee of
the Board shall give notice of the adjourned megtineach Stockholder of record entitled to votthatmeeting.

3.8 Quorum. Except as otherwise required by laa hiblders of a majority of all of the shares of sheck entitled to vote at the meeting,
present in person or by proxy, shall constituteiargm for all purposes at any meeting of the Stolddrs. In the absence of a quorum at any
meeting or any adjournment thereof, the holdes of



majority of the shares of stock entitled to voteovane present, in person or by proxy, or, in theeabe therefrom of all the Stockholders, any
officer entitled to preside at, or to act as segedf, such meeting may adjourn such meeting tatem place, date or time.

If the chairman of the meeting gives notice of adjourned special meeting of Stockholders to atigtolders entitled to vote thereat, sta
that the minimum percentage of stockholders fou@rgm as provided by Texas law shall constitute@gm, then, except as otherwise
required by law, that percentage at such adjounmeeting shall constitute a quorum and a majoritthefvotes cast at such meeting shall
determine all matters.

3.9 Organization. Such person as the Board may tiesignated or, in the absence of such a persemighest ranking officer of the
Company who is present shall call to order any ingedf the Stockholders, determine the presen@eqforum, and act as chairman of the
meeting. In the absence of the Secretary or arstssgi Secretary of the Company, the chairman spalbint someone to act as the secretary
of the meeting.

3.10 Conduct of Business. The chairman of any mgetf Stockholders shall determine the order ofrimss and the procedure at the
meeting, including such regulations of the manramting and the conduct of discussion as he daerosder.

3.11 List of Stockholders. At least 10 days befrery meeting of Stockholders, the Secretary grapare a list of the Stockholders entitled
to vote at the meeting or any adjournment ther@ognged in alphabetical order, showing the addrEeach Stockholder and the number of
shares registered in the name of each StockhdltierCompany shall make the list available for exatidon by any Stockholder for any
purpose germane to the meeting, during ordinarjnkess hours, for a period of at least 10 days podhe meeting, either at a place within
city where the meeting will take place or at thegel designated in the notice of the meeting.

The Secretary shall produce and keep the listeatiie and place of the meeting during the entiraibn of the meeting, and any
Stockholder who is present may inspect the ligh@tmeeting. The list shall constitute presumptikeof of the identity of the Stockholders
entitled to vote at the meeting and the numbehafes each Stockholder holds.

A determination of Stockholders entitled to vot@ay meeting of Stockholders pursuant to this acthall apply to any adjournment
thereof.



3.12 Fixing of Record Date. For the purpose of mheiging Stockholders entitled to notice of or tdeat any meeting of Stockholders or any
adjournment thereof, or Stockholders entitled teeinee payment of any dividend, or in order to maldetermination of Stockholders for any
other proper purpose, the Board or a committeb@Board may fix in advance a date as the recdaadfdaany such determination of
Stockholders. However, the Board shall not fix sdate, in any case, more than 50 days nor lesslihaays prior to the date of the partici
action.

If the Board or a committee of the Board does noafrecord date for the determination of Stockkadcentitled to notice of or to vote at a
meeting of Stockholders, the record date shallthleeaclose of business on the day next precedli@glay on which notice is given or if not
is waived, at the close of business on the day mededing the day on which the meeting is heltherdate on which the Board adopts the
resolution declaring a dividend.

3.13 Voting of Shares. Each Stockholder shall lenevote for every share of stock having votindtsgegistered in his name on the record
date for the meeting. The Company shall not hageitiht to vote treasury stock of the Company,st@ll another corporation have the right
to vote its stock of the Company if the CompanydkpHirectly or indirectly, a majority of the sharmntitled to vote in the election of direct
of such other corporation. Persons holding stogk@fCompany in a fiduciary capacity shall havertgbt to vote such stock. Persons who
have pledged their stock of the Company shall hlageight to vote such stock unless in the transfethe books of the Company the pledgor
expressly empowered the pledgee to vote such stothat event, only the pledgee, or his proxy, megresent such stock and vote thereon.

A plurality of the votes of the shares presentamspn or represented by proxy at the meeting atitdeeihto vote shall determine all elections
and, except when the law or Articles of Incorpanatiequires otherwise, the affirmative vote of garty of the shares present in person or
represented by proxy at the meeting and entitleate shall determine all other matters.

Where a separate vote by a class or classes isadga majority of the outstanding shares of stlaks or classes, present in person or
represented by proxy, shall constitute a quoruntleatto take action with respect to that vote loat tmatter and the affirmative vote of the
majority of shares of such class or classes présqugrson or represented by proxy at the meetiad be the act of such class.

5



The Stockholders may vote by voice vote on all erattUpon demand by a Stockholder entitled to \atéjs proxy, the Stockholders shall
vote by ballot. In that event, each ballot shaltesthe name of the Stockholder or proxy voting,riomber of shares voted and such other
information as the Company may require under tioeguture established for the meeting.

3.14 Inspectors. At any meeting in which the Stadétérs vote by ballot, the chairman may appoint@neore inspectors. Each inspector
shall take and sign an oath to execute the dutiBspector at such meeting faithfully, with striatpartiality, and according to the best of his
ability. The inspectors shall ascertain the nundfeshares outstanding and the voting power of edetermine the shares represented at a
meeting and the validity of proxies and ballotsymoall votes and ballots; determine and retairafoeasonable period a record of the
disposition of any challenges made to any detertimindy the inspectors; and certify their deterrtioraof the number of shares represented
at the meeting, and their count of all votes artbtsa The certification required herein shall take form of a subscribed, written report
prepared by the inspectors and delivered to theeBag of the Company. An inspector need not boakBolder of the Company, and any
officer of the Company may be an inspector on amstjon other than a vote for or against a propasahich he has a material interest.

3.15 Proxies. A Stockholder may exercise any vatiglts in person or by his proxy appointed by m@striument in writing, which he or his
authorized attorney-in-fact has subscribed and kwvthie proxy has delivered to the secretary of tketing pursuant to the manner prescribed
by law.

A proxy is not valid after the expiration of 13 nibs after the date of its execution, unless thegeexecuting it specifies thereon the length
of time for which it is to continue in force (whidéngth may exceed 12 months) or limits its use particular meeting. Each proxy is
irrevocable if it expressly states that it is imeable and if, and only as long as, it is coupléti an interest sufficient in law to support an
irrevocable power.

The attendance at any meeting of a Stockholderpwéaously has given a proxy shall not have thectfbf revoking the same unless he
notifies the Secretary in writing prior to the vagiof the proxy.

3.16 Action by Consent. Any action required to &lkeeh at any annual or special meeting of stockisldethe Company or any action which
may be taken at any annual or special meetingaf stockholders, may be taken without a meetinthowit prior notice and without a vote
a consent or consents in writing setting forthahgon so taken, shall be signed by the holdemutftanding stock having not less than the
minimum number of votes that



would be necessary to authorize or take such aatiarmeeting at which all shares entitled to wioézeon were present and voted and she
delivered to the Company by delivery to its registioffice, its principal place of business, orodficer or agent of the Company having
custody of the book in which proceedings of meetiofystockholders are recorded. Delivery madeéddbmpany's registered office shall be
by hand or by certified or registered mail, retteoeipt requested.

Every written consent shall bear the date of signeadf each stockholder who signs the consentpanaritten consent shall be effective to
take the corporate action referred to therein wnleghin 50 days of the earliest dated conseriveiedd in the manner required by this section
to the Company, written consents signed by a safftmumber of holders to take action are deliveéosithe Company by delivery to its
registered office, its principal place of businessn officer or agent of the Company having cugtoicthe book in which proceedings of
meetings of stockholders are recorded. Deliveryartadhe Company's registered office shall be mdha by certified or registered mail,
return receipt requested.

Prompt notice of the taking of the corporate actigtmout a meeting by less than unanimous writiemsent shall be given to those
stockholders who have not consented in writing.

ARTICLE 4.
BOARD OF DIRECTORS
4.1 General Powers. The Board shall manage theepsousiness and affairs of the Company.

4.2 Number. The number of directors who shall atutstthe Board shall equal not less than two noretthan 10, as the Board may
determine by resolution from time to time.

4.3 Election of Directors and Term of Office. This&holders of the Company shall elect the directdrthe annual or adjourned annual
meeting (except as otherwise provided herein feffithing of vacancies). Each director shall hoftiae until his death, resignation,
retirement, removal, or disqualification, or umtis successor shall have been elected and qualified

4.4 Resignations. Any director of the Company mesign at any time by giving written notice to theald or to the Secretary of the
Company. Any resignation shall take effect uporegicor at the time specified in the notice. Unlgssnotice specifies otherwise, the
effectiveness of the resignation shall not depeghiits acceptance.



4.5 Removal. Stockholders holding a majority of duéstanding shares entitled to vote at an eledfalirectors may remove any director or
the entire Board of Directors at any time, withagthout cause.

4.6 Vacancies. A majority of the remaining diresta@lthough less than a quorum, or a sole remadtinegtor may fill any vacancy on the
Board, whether because of death, resignation, diggpation, an increase in the number of directorsany other cause. Any director elected
to fill a vacancy shall hold office until his deatlkesignation, retirement, removal, or disqualifiea, or until his successor shall have been
elected and qualified.

4.7 Chairman of the Board. At the initial and aninmuaeting of the Board, the directors may electrftbeir number a Chairman of the Board
of Directors. The Chairman shall preside at all tings of the Board and shall perform such othereduas the Board may direct. The Board
also may elect a Vice Chairman and other officéth® Board, with such powers and duties as thed@omy designate from time to time.

4.8 Compensation. The Board may compensate digeftiotheir services and may provide for the payinoémll expenses the directors incur
by attending meetings of the Board or otherwise.

ARTICLE 5.
MEETINGS OF DIRECTORS

5.1 Regular Meetings. The Board may hold regulagtings at such places, dates and times as the Bbatdestablish by resolution. If any
day fixed for a meeting falls on a legal holidaye Board shall hold the meeting at the same pladdime on the next succeeding business
day. The Board need not give notice of regular ingst

5.2 Place of Meetings. The Board may hold anysfrieetings in or out of the State of Texas, at plates as the Board may designate, at
such places as the notice or waiver of notice gfsaath meeting may designate, or at such plactegsersons calling the meeting may
designate.

5.3 Meetings by Telecommunications. The Board grammittee of the Board may hold meetings by medim®nference telephone or
similar telecommunications equipment that enalllpeaisons participating in the meeting to hear eghler. Such participation shall constit
presence in person at such meeting.

5.4 Special Meetings. The Chairman of the Boarel Rfesident, or one- half of the directors theoffite may call a special meeting of the
Board. The person or persons authorized to catliabmeetings of the Board may fix any place, eitheor out of the State of Texas as the
place for the meeting.



5.5 Notice of Special Meetings. The person or pess@lling a special meeting of the Board shalégiritten notice to each director of the
time, place, date and purpose of the meeting ofasstthan three business days if by mail andesst than 24 hours if by telegraph or in
person before the date of the meeting. If mailetice is given on the date deposited in the UnBtates mail, postage prepaid, to such
director. A director may waive notice of any spéaigeting, and any meeting shall constitute a leggting without notice if all the directors
are present or if those not present sign eithesrbedr after the meeting a written waiver of natie&€onsent to such meeting, or an approv
the minutes of the meeting. A notice or waiver ofice need not specify the purposes of the meetirige business which the Board will
transact at the meeting.

5.6 Waiver by Presence. Except when expresshhfoptirpose of objecting to the legality of a magtadirector's presence at a meeting !
constitute a waiver of notice of such meeting.

5.7 Quorum. A majority of the directors then inio#f shall constitute a quorum for all purposesw@gtraeeting of the Board. In the absence of
a quorum, a majority of directors present at angting may adjourn the meeting to another places datime without further notice. No
proxies shall be given by directors to any perswrpfirposes of voting or establishing a quorumditectors meetings.

5.8 Conduct of Business. The Board shall transasiniess in such order and manner as the Board gtayntine. Except as the law requires
otherwise, the Board shall determine all mattershieywote of a majority of the directors preserd ateeting at which a quorum is present.
The directors shall act as a Board, and the indalidirectors shall have no power as such.

5.9 Action by Consent. The Board or a committethefBoard may take any required or permitted aatithout a meeting if all members of
the Board or committee consent thereto in writind &ile such consent with the minutes of the prdasgs of the Board or committee.

ARTICLE 6.
COMMITTEES

6.1 Committees of the Board. The Board may desggrmt a vote of a majority of the directors themffice, committees of the Board. The
committees shall serve at the pleasure of the Bamaddshall possess such lawfully delegable powstgaties as the Board may confer.
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6.2 Selection of Committee Members. The Board sHalit by a vote of a majority of the directorsrilie office a director or directors to se
as the member or members of a committee. By the sante, the Board may designate other directoedtasate members who may replace
any absent or disqualified member at any meetiryadmmittee. In the absence or disqualificatioarof member of any committee and any
alternate member in his place, the member or mesrddehe committee present at the meeting andisquélified from voting, whether or
not he or they constitute a quorum, may appointfgnimous vote another member of the Board totabeameeting in the place of the
absent or disqualified member.

6.3 Conduct of Business. Each committee may deterhie procedural rules for meeting and condudtingusiness and shall act in
accordance therewith, except as the law or thet@\Byrequire otherwise. Each committee shall malezjaate provision for notice of all
meetings to members. A majority of the memberfiefdommittee shall constitute a quorum, unlessdinemittee consists of one or two
members. In that event, one member shall constitaggorum. A majority vote of the members preseatisietermine all matters. A
committee may take action without a meeting itladl members of the committee consent in writing fdedhe consent or consents with the
minutes of the proceedings of the committee.

6.4 Authority. Any committee, to the extent the Bbarovides, shall have and may exercise all thviegpe and authority of the Board in the
management of the business and affairs of the Compad may authorize the affixation of the Compaseal to all instruments which may
require or permit it. However, no committee shal& any power or authority with regard to amendiregArticles of Incorporation, adopting
an agreement of merger or consolidation, recomnmgnidi the Stockholders the sale, lease or exchafhaiéor substantially all of the
Company's property and assets, recommending tSttekholders a dissolution of the Company or acation of a dissolution of the
Company, or amending these Bylaws of the Companjedd a resolution of the Board expressly provides;ommittee shall have the power
or authority to declare a dividend, to authorize ifsuance of stock, or to adopt a certificatevafi@rship and merger.

6.5 Minutes. Each committee shall keep regular teof its proceedings and report the same to daedBwhen required.
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ARTICLE 7.
OFFICERS

7.1 Officers of the Company. The officers of then@any shall consist of a Chief Executive OfficeRrasident, a Chief Financial Officer, a
Secretary and such Vice Presidents, Assistant Beier® Assistant Treasurers, and other officeth@8oard may designate and elect from
time to time. The same person may hold at the ¢anmgeany two or more offices, except the officefoésident and Secretary.

7.2 Election and Term. The Board shall elect tHeefs of the Company. Each officer shall hold eéfuntil his death, resignation, retirement,
removal or disqualification, or until his successball have been elected and qualified.

7.3 Compensation of Officers. The Board shall fig tompensation of all officers of the Company.dff@er shall serve the Company in any
other capacity and receive compensation, unlesBahed authorizes the additional compensation.

7.4 Removal of Officers and Agents. The Board neagave any officer or agent it has elected or agpdiat any time, with or without cau:

7.5 Resignation of Officers and Agents. Any officeragent the Board has elected or appointed nwgrrat any time by giving written
notice to the Board, the Chairman of the Board Rtesident, or the Secretary of the Company. A sesignation shall take effect at the
date of the receipt of such notice or at any latee specified. Unless otherwise specified in tbgae, the Board need not accept the
resignation to make it effective.

7.6 Bond. The Board may require by resolution difiger, agent, or employee of the Company to gigadto the Company, with sufficient
sureties conditioned on the faithful performancéhefduties of his respective office or agency. Bbard also may require by resolution any
officer, agent or employee to comply with such ottenditions as the Board may require from timértee.

7.7 President. The President shall be the chiefatipg officer of the Company and, subject to tleail's control, shall supervise and direct
all of the business and affairs of the Company. iMhresent, he shall sign (with or without the Seue an Assistant Secretary, or any other
officer or agent of the Company which the Board &athorized) deeds, mortgages, bonds, contraather instruments which the Board has
authorized an officer or agent of the Company tecexe. However, the President shall not sign astyument which the law, these Bylaws,
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or the Board expressly require some other officeagent of the Company to sign and execute. Inrgértbe President shall perform all du
incident to the office of President and such othéies as the Board may prescribe from time to time

7.8 Vice Presidents. In the absence of the Presatan the event of his death, inability or refusaact, the Vice Presidents in the order of
their length of service as Vice Presidents, uniflesBoard determines otherwise, shall perform thteed of the President. When acting as the
President, a Vice President shall have all the psagd restrictions of the Presidency. A Vice Riesi shall perform such other duties as the
President or the Board may assign to him from tiongme.

7.9 Secretary. The Secretary shall (a) keep thetesnof the meetings of the Stockholders and oBthezrd in one or more books for that
purpose, (b) give all notices which these Bylawtherlaw requires, (c) serve as custodian of therds and seal of the Company, (d) affix
seal of the corporation to all documents whichBbard has authorized execution on behalf of the gy under seal, (e) maintain a register
of the address of each Stockholder of the Comp@dngign, with the President, a Vice Presidentaioy other officer or agent of the Company
which the Board has authorized, certificates farsh of the Company, (g) have charge of the stacister books of the Company, and (h)
perform all duties which the President or the Baaay assign to him from time to time.

7.10 Assistant Secretaries. In the absence oféheefary or in the event of his death, inabilityefusal to act, the Assistant Secretaries in the
order of their length of service as Assistant Sacye unless the Board determines otherwise, pleafbrm the duties of the Secretary. When
acting as the Secretary, an Assistant Secretatlyhshae the powers and restrictions of the Secyetan Assistant Secretary shall perform
such other duties as the President, Secretary ardBuoay assign from time to time.

7.11 Treasurer. The Treasurer shall (a) have resdipitity for all funds and securities of the Compga(b) receive and give receipts for mon
due and payable to the corporation from any sowft@soever, (c) deposit all moneys in the namé®Qompany in depositories which the
Board selects, and (d) perform all of the dutiegchvithe President or the Board may assign to hamftime to time.

7.12 Assistant Treasurers. In the absence of tbaslrer or in the event of his death, inabilityedusal to act, the Assistant Treasurers in the
order of their length of service as Assistant Tueas unless the Board determines otherwise, pealbrm the duties of the Treasurer. When
acting as the Treasurer, an Assistant Treasurdrrehee
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the powers and restrictions of the Treasurer. Asigiant Treasurer shall perform such other duseb@ Treasurer, the President, or the B
may assign to him from time to time.

7.13 Delegation of Authority. Notwithstanding amppision of these Bylaws to the contrary, the Boaualy delegate the powers or duties of
any officer to any other officer or agent.

7.14 Action with Respect to Securities of Otherf@woations. Unless the Board directs otherwise Ptesident shall have the power to vote
and otherwise act on behalf of the Company, ingrews by proxy, at any meeting of stockholdersrofvith respect to any action of
stockholders of any other corporation in which @@mpany holds securities. Furthermore, unless treedBdirects otherwise, the President
shall exercise any and all rights and powers wttiehCompany possesses by reason of its ownersikigcafities in another corporation.

7.15 Vacancies. The Board may fill any vacancyny affice because of death, resignation, removafjudalification or any other cause in the
manner which these Bylaws prescribe for the regapaointment to such office.

ARTICLE 8.

CONTRACTS, LOANS, DRAFTS,
DEPOSITS AND ACCOUNTS

8.1 Contracts. The Board may authorize any officesfficers, agent or agents, to enter into anytremh or execute and deliver any instrurr
in the name and on behalf of the Company. The Bosy make such authorization general or special.

8.2 Loans. Unless the Board has authorized suatnacto officer or agent of the Company shall cactifor a loan on behalf of the Company
or issue any evidence of indebtedness in the Coygpaame.

8.3 Drafts. The President, any Vice President Titeasurer, any Assistant Treasurer, and such pteons as the Board shall determine shall
issue all checks, drafts and other orders for thanent of money, notes and other evidences of tiedelss issued in the name of or payable
by the Company.

8.4 Deposits. The Treasurer shall deposit all fusfdhe Company not otherwise employed in such baimisst companies, or other
depositories as the Board may select or as angeoffassistant, agent or attorney of the Compamhtum the Board has delegated such
power may select. For the purpose of deposit alidation for the account of the Company, the Presidr the Treasurer (or any other
officer, assistant, agent or attorney of the
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Company whom the Board has authorized) may endass&gn and deliver checks, drafts and other ofdeithe payment of money payable
to the order of the Company.

8.5 General and Special Bank Accounts. The Boangdamthorize the opening and keeping of generalspedial bank accounts with such
banks, trust companies, or other depositoriesea8tiard may select or as any officer, assistaengr attorney of the Company to whom
Board has delegated such power may select. ThedBoay make such special rules and regulationsnegpect to such bank accounts, not
inconsistent with the provisions of these Bylawssitanay deem expedient.

ARTICLE 9.
CERTIFICATES FOR SHARES AND THEIR TRANSFER

9.1 Certificates for Shares. Every owner of stoickhe Company shall have the right to receive #faate or certificates, certifying to the
number and class of shares of the stock of the @ognprhich he owns. The Board shall determine tine fof the certificates for the shares of
stock of the Company. The Secretary, transfer agemegistrar of the Company shall number theifigates representing shares of the stock
of the Company in the order in which the Compasués them. The President or any Vice Presidentren8ecretary or any Assistant
Secretary shall sign the certificates in the nafrta@Company. Any or all certificates may cont&insimile signatures. In case any officer,
transfer agent, or registrar who has signed aficaitié, or whose facsimile signature appears oertificate, ceases to serve as such officer,
transfer agent, or registrar before the Companyesshe certificate, the Company may issue théicate with the same effect as though the
person who signed such certificate, or whose fatssisignature appears on the certificate, was siffiter, transfer agent, or registrar at the
date of issue. The Secretary, transfer agent,gistrar of the Company shall keep a record in thekstransfer books of the Company of the
names of the persons, firms or corporations owttiegstock represented by the certificates, the murabd class of shares represented by the
certificates and the dates thereof and, in the obsancellation, the dates of cancellation. Ther&ary, transfer agent, or registrar of the
Company shall cancel every certificate surrendevede Company for exchange or transfer. Excefiiéncase of a lost, destroyed, stolen or
mutilated certificate, the Secretary, transfer aganregistrar of the Company shall not issuew oertificate in exchange for an existing
certificate until he has cancelled the existindifieate.
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9.2 Transfer of Shares. A holder of record of sharfghe Company's stock, or his attorney-in-fatharized by power of attorney duly
executed and filed with the Secretary, transfentigeregistrar of the Company, may transfer hash only on the stock transfer books of
Company. Such person shall furnish to the Secretiaysfer agent, or registrar of the Company prepéence of his authority to make the
transfer and shall properly endorse and surreraderancellation his existing certificate or cediftes for such shares. Whenever a holder of
record of shares of the Company's stock makeqaftnaof shares for collateral security, the Secyetiransfer agent, or registrar of the
Company shall state such fact in the entry of fieari§the transferor and the transferee request.

9.3 Lost Certificates. The Board may direct ther8&ey, transfer agent, or registrar of the Comparigsue a new certificate to any holder of
record of shares of the Company's stock claimiag lle has lost such certificate, or that someosestuden, destroyed or mutilated such
certificate, upon the receipt of an affidavit franch holder to such fact. When authorizing thedssfua new certificate, the Board, in its
discretion may require as a condition precedettie¢assuance that the owner of such certificate gfie Company a bond of indemnity in s
form and amount as the Board may direct.

9.4 Regulations. The Board may make such rulesegulations, not inconsistent with these Bylawst deems expedient concerning the
issue, transfer and registration of certificatasstwares of the stock of the corporation. The Boaag appoint or authorize any officer or
officers to appoint one or more transfer agent@nar or more registrars, and may require all deatiés for stock to bear the signature or
signatures of any of them.

9.5 Holder of Record. The Company may treat aslatesowners of shares the person in whose namshidmes stand of record as if that
person had full competency, capacity and authdoiggxercise all rights of ownership, despite angwedge or notice to the contrary or any
description indicating a representative, pledgetber fiduciary relation, or any reference to atlyeo instrument or to the rights of any other
person appearing upon its record or upon the slatiicate. However, the Company may treat angg@eirfurnishing proof of his
appointment as a fiduciary as if he were the hotdeecord of the shares.

9.6 Treasury Shares. Treasury shares of the Congfallyconsist of shares which the Company hagdand thereafter acquired but not
canceled. Treasury shares shall not carry votirgjwdend rights.
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ARTICLE 10.
INDEMNIFICATION
10.1 Definitions. In this Article:

(@) "Indemnitee" means (i) any present or formaeEtor, advisory director or officer of the Compafiy any person who while serving in
any of the capacities referred to in clause (igbéserved at the Company's request as a direxdfmer, partner, venturer, proprietor, trustee,
employee, agent or similar functionary of anotteeefgn or domestic corporation, partnership, joenture, trust, employee benefit plan or
other enterprise, and (iii) any person nominatedesignated by (or pursuant to authority grantediuy Board of Directors or any committee
thereof to serve in any of the capacities refetoeid clauses

(i) or (ii) hereof .

(b) "Official Capacity" means (i) when used witlspect to a Director, the office of Director of t@empany, and (ii) when used with respect
to a person other than a Director, the electivapmointive office of the Company held by such perapthe employment or agency
relationship undertaken by such person on behdli@eCompany, but in each case does not includécseior any other foreign or domestic
corporation or any partnership, joint venture, solgprietorship, trust, employee benefit plan ¢reotenterprise.

(c) "Proceeding" means any threatened, pendingmpteted action, suit or proceeding, whether carininal, administrative, arbitrative or
investigative, any appeal in such an action, sugiroceeding, and any inquiry or investigation thadld lead to such an action, suit or
proceeding.

10.2 Indemnification. The Company shall indemnifg® Indemnitee against all judgments, penaltissliding excise and similar taxes),
fines, amounts paid in settlement and reasonalglereses actually incurred by the Indemnitee in cotime with any Proceeding in which he
was, is or is threatened to be named defendamtspondent, or in which he was or is a witness witlh@ing named a defendant or
respondent, by reason, in whole or in part, ofSkiwing or having served, or having been nominatetksignated to serve, in any of the
capacities referred to in Section 10.1, if it iseslmined in accordance with Section 10.4 that tlieinitee (a) conducted himself in good
faith, (b) reasonably believed, in the case of aehih his Official Capacity, that his conduct wagshe Company's best interests and, in all
other cases, that his conduct was at least notsggpio the Company's best interests, and (c) indke of
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any criminal proceeding, had no reasonable caubelieve that his conduct was unlawful; providedwhver, that in the event that an
Indemnitee is found liable to the Company or isnidliable on the basis that personal benefit wagamperly received by the Indemnitee the
indemnification (i) is limited to reasonable expemsctually incurred by the Indemnitee in connectiith the Proceeding and (ii) shall not be
made in respect of any Proceeding in which thertmidtee shall have been found liable for willfuliotentional misconduct in the
performance of his duty to the Company. Exceptragiged in the immediately preceding proviso to fingt sentence of this Section 10.2, no
indemnification shall be made under this Sectior2 10 respect of any Proceeding in which such Ingitae shall have been (x) found liable
on the basis that personal benefit was impropedgived by him, whether or not the benefit resufteth an action taken in the Indemnitee's
Official Capacity, or

(y) found liable to the Company. The terminatioranf/ Proceeding by judgment, order, settlemenbaoviction, or on a plea of nolo
contendere or its equivalent, is not of itself dai@ative that the Indemnitee did not meet the ireguents set forth in clauses (a), (b) or (c) in
the first sentence of this

Section 10.2. An Indemnitee shall be deemed to baea found liable in respect of any claim, issumatter only after the Indemnitee shall
have been so adjudged by a court of competentijatisn after exhaustion of all appeals therefr&aasonable expenses shall, include,
without limitation, all court costs and all feegdadisbursements of attorneys for the Indemnitee. ifdemnification provided herein shall be
applicable whether or not negligence or gross geglie of the Indemnitee is alleged or proven.

10.3 Successful Defense. Without limitation of 8attl0.2 and in addition to the indemnification yided for in Section 10.2, the Company
shall indemnify every Indemnitee against reasonaRpenses incurred by such person in connectidmamy Proceeding in which he is a
witness or a named defendant or respondent bebauserved in any of the capacities referred toeietiSn 10.1, if such person has been
wholly successful, on the merits or otherwise, éfietise of the Proceeding.

10.4 Determinations. Any indemnification under $&ttl0.2 (unless ordered by a court of competaigdiction) shall be made by the
Company only upon a determination that indemnifacabf the Indemnitee is proper in the circumstanoecause he has met the applicable
standard of conduct. Such determination shall béenfa) by the Board of Directors by a majority votex quorum consisting of Directors
who, at the time of such vote, are not named defietsdor respondents in the Proceeding; (b) if sughorum cannot be obtained, then by a
majority vote of a committee of the Board of Dist, duly designated to act in the matter by a ritgjwote of all Directors (in
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which designated Directors who are named defendantsspondents in the Proceeding may participatef) committee to consist solely of
two (2) or more Directors who, at the time of tloentnittee vote, are not named defendants or resptsdethe Proceeding; (c) by special
legal counsel selected by the Board of Directora committee thereof by vote as set forth in claag or

(b) of this Section 10.4 or, if the requisite quaorof all of the Directors cannot be obtained therefnd such committee cannot be established.
by a majority vote of all of the Directors (in whi®irectors who are named defendants or respondettie Proceeding may participate); or
(d) by the shareholders in a vote that excludesliages held by Directors that are named defendamespondents in the Proceeding.
Determination as to reasonableness of expensddshalade in the same manner as the determin&itrindemnification is permissible,
except that if the determination that indemnifioatis permissible is made by special legal courtermination as to reasonableness of
expenses must be made in the manner specifiedusel

(c) of the preceding sentence for the selectiospetial legal counsel. In the event a determinasanade under this Section 10.4 that the
Indemnitee has met the applicable standard of arreuto some matters but not as to others, amembts indemnified may be reasonably
prorated.

10.5 Advancement of Expenses. Reasonable expdnskgl{ng court costs and attorneys' fees) inculngdn Indemnitee who was or is a
witness or was, is or is threatened to be maderedalefendant or respondent in a Proceeding shalhld by the Company at reasonable
intervals in advance of the final disposition oflsiProceeding, and without making any of the deteations specified in Section 10.4, after
receipt by the Company of (a) a written affirmatlmnsuch Indemnitee of his good faith belief thathas met the standard of conduct
necessary for indemnification by the Company uniisrArticle and (b) a written undertaking by or leghalf of such Indemnitee to repay the
amount paid or reimbursed by the Company if itlshiimately be determined that he is not entitledbe indemnified by the Company as
authorized in this Article. Such written undertakishall be an unlimited obligation of the Indemaitaut need not be secured and it may be
accepted without reference to financial abilityrtake repayment. Notwithstanding any other provisibthis Article, the Company may pay
or reimburse expenses incurred by an Indemniteernection with his appearance as a witness or ptrécipation in a Proceeding at a i
when he is not named a defendant or respondeheiRitoceeding.

10.6 Employee Benefit Plans. For purposes of thiclke, the Company shall be deemed to have regdest Indemnitee to serve an
employee benefit plan whenever the performanceibyolfi his duties to the Company also
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imposes duties on or otherwise involves servicekifyto the plan or participants or beneficiariéshe plan. Excise taxes assessed on an
Indemnitee with respect to an employee benefit plarsuant to applicable law shall be deemed fiAedon taken or omitted by an
Indemnitee with respect to an employee benefit plahe performance of his duties for a purpossarably believed by him to be in the
interest of the participants and beneficiarieshefplan shall be deemed to be for a purpose whiobtiopposed to the best interests of the
Company.

10.7 Other Indemnification and Insurance. The indi@oation provided by this Article shall (a) no¢ lleemed exclusive of, or to preclude,
any other rights to which those seeking indemniiiicamay at any time be entitled under the CompsAtyticles of Incorporation, any law,
agreement or vote of shareholders or disinterd3texttors, or otherwise, or under any policy origiek of insurance purchased and
maintained by the Company on behalf of any Indeeeniboth as to action in his Official Capacity asdo action in any other capacity, (b)
continue as to a person who has ceased to be capaeity by reason of which he was an Indemnitigt® iespect to matters arising during
period he was in such capacity, (c) inure to theefieof the heirs, executors and administratorsuath a person and (d) not be required if and
to the extent that the person otherwise entitlgoetgment of such amounts hereunder has actuaiyvest payment therefor under any
insurance policy, contract or otherwise.

10.8 Notice. Any indemnification of or advance gpenses to an Indemnitee in accordance with thiglArshall be reported in writing to the
shareholders of the Company with or before theceatr waiver of notice of the next shareholdersting or with or before the next
submission to shareholders of a consent to actithout a meeting and, in any case, within the 1hgeriod immediately following the
date of the indemnification or advance.

10.9 Construction. The indemnification providedtbig Article shall be subject to all valid and apable laws, including, without limitation,
Article 2.02-1 of the Texas Business Company Awtl,an the event this Article or any of the proweiss hereof or the indemnification
contemplated hereby are found to be inconsistetht @vicontrary to any such valid laws, the lattealsbe deemed to control and this Article
shall be regarded as modified accordingly, andpamodified, to continue in full force and effect.

10.10 Continuing Offer, Reliance, etc. The provisiof this Article (a) are for the benefit of, amdy be enforced by, each Indemnitee of the
Company, the same as if set forth in their entinetg written instrument duly executed and delideog the Company and such Indemnitee
and (b) constitute a continuing offer to all presamd
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future Indemnitees. The Company, by its adoptiothese Bylaws, (x) acknowledges and agrees thatledemnitee of the Company has
relied upon and will continue to rely upon the psians of this Article in becoming, and servingainy of the capacities referred to in Section
10.1(a) of this Article,

(y) waives reliance upon, and all notices of acaepe of, such provisions by such Indemnitees anddnowledges and agrees that no
present or future Indemnitee shall be prejudicedisrright to enforce the provisions of this Aréicgh accordance with their terms by any ac
failure to act on the part of the Company.

10.11 Effect of Amendment. No amendment, modifaratr repeal of this Article or any provision hefrgball in any manner terminate,
reduce or impair the right of any past, preserititure Indemnitees to be indemnified by the Compay the obligation of the Company to
indemnify any such Indemnitees, under and in a@urd with the provisions of the Article as in effeemediately prior to such amendment,
modification or repeal with respect to claims amisfrom or relating to matters occurring, in wholen part, prior to such amendment,
modification or repeal, regardless of when sucimdamay arise or be asserted.

ARTICLE 11.
TAKEOVER OFFERS

In the event the Company receives a takeover dfferBoard of Directors shall consider all releviaators in evaluating such offer,
including, but not limited to, the terms of theaffand the potential economic and social impasueh offer on the Company's stockholders,
employees, customers, creditors and community iiclwih operates.

ARTICLE 12.
NOTICES

12.1 General. Whenever these Bylaws require nttieeny Stockholder, director, officer or agent,snotice does not mean personal notice.
A person may give effective notice under these Bglan every case by depositing a writing in a pigite or letter box in a postpaid, sealed
wrapper, or by dispatching a prepaid telegram axbdiek to such Stockholder, director, officer or agémis address on the books of the
Company. Unless these Bylaws expressly providadgabntrary, the time when the person sends nsiiakk constitute the time of the giving
of notice.
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12.2 Waiver of Notice. Whenever the law or theséaRyg require notice, the person entitled to satiteanay waive such notice in writing,
either before or after the time stated therein.

ARTICLE 13.
MISCELLANEOUS

13.1 Facsimile Signatures. In addition to the Udaasimile signatures which these Bylaws spedifijcauthorize, the Company may use such
facsimile signatures of any officer or officersgats or agent, of the Company as the Board or anttte® of the Board may authorize.

13.2 Corporate Seal. The Board may provide foritalsie seal containing the name of the Companwhi€h the Secretary shall be in char
The Treasurer, any Assistant Secretary, or anysfedi Treasurer may keep and use the seal or dtgsiof the seal if and when the Board or
a committee of the Board so directs.

13.3 Fiscal Year. The Board shall have the autheoifix and change the fiscal year of the Company.
ARTICLE 14.
AMENDMENTS
Subject to the provisions of the Articles of Incorgtion, the Stockholders or the Board may amendmeal these Bylaws at any meeting.

The undersigned hereby certifies that the foregoomstitutes a true and correct copy of the Bylafwhe Company as adopted by the
Directors on the 3rd day of March, 1999.

Executed as of this 3rd day of March, 1999.

BRIAN E. RODRIGUEZ, Secretary
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EXHIBIT 2.3

----------- [STATE SEAL APPEARS HERE]
NUMBER SHARES
----------- INCORPORATED UNDER THE LAWS OF THE STA TE OF -eeeeeee
20 TEXAS

PLAYERS TEXAS SPORTS, INC.
The Corporation is authorized to issue 1,000,000@0on Shares--Par Value $.10 Each

This Certificate that is the owner of ful
paid and norassessable Shares of the above Corporation trabkfernly on the books of the Corporation by thieléohereof in person or t
duly authorized Attorney upon surrender of thistifieate properly endorsed.

In Witness Whereof, the said Corporation has catliedCertificate to be signed by its duly authedafficers and to be sealed with the Seal
of the Corporation.

Dated




EXHIBIT 6.1

SPORTAN UNITED INDUSTRIES, INC.
1999 STOCK OPTION PLAN

1. ADOPTION AND PURPOSE

Sportan United Industries, Inc., a Texas corponafibe "Company"), adopted its 1999 Incentive StOgition Plan for Employees ("Plan")
effective March 1, 1999. The purpose of the Plao fster and promote the financial success ofXbmpany and materially increase
stockholder value by enabling eligible key emplayarad others to participate in the long-term groawitl financial success of the Company.
The Plan is intended to provide "incentive stockays" within the meaning of that term under Setd@2 of the Internal Revenue Code of
1986, as amended (the "Code"), as well as nonfopdhBtock options. Any proceeds of cash or properteived by the Company for the sale
of Sportan United Industries, Inc. common stocRP$.par value (the "Common Stock™) pursuant to @ytigranted under this Plan will be
used for general corporate purposes.

2. ADMINISTRATION

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

2.2 Subject to the express provisions of the Rl Compensation Committee shall have the solecanmglete authority to (i) determine key
employees and others to whom awards hereundertshghanted,

(i) make awards in such form and amounts as il sletermine, (iii) impose such limitations and ditions upon such awards as it shall deem
appropriate, (iv) interpret the Plan, prescribeeathand rescind rules and regulations relating {(@)i determine the terms and provisions of
the respective participants' agreements (which neebtle identical), and (vi) make such other deieations as it deems necessary or
advisable for the administration of the Plan. Tkeisions of the Compensation Committee on mattéhsnitheir jurisdiction under the Plan
shall be conclusive and binding on the Companyadinother persons. No members of the Board or thmgznsation Committee shall be
liable for any action taken or determination matgaod faith.

2.3 All expenses associated with the Plan shatidié by the Company or its Subsidiaries.
3. DEFINITIONS

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



violation of the provisions of the Company's insittading policy or business ethics policy, if atfyen in effect.
3.2 "Change in Control" shall mean the occurrerfang of the following events:

(i) any Person becomes, after the effective dathisfPlan, the "beneficial owner" (as defined wdr13d-3 promulgated under the Exchange
Act), directly or indirectly, of securities of tt@ompany representing 30% or more of the combingidg@ower of the Company's then
outstanding securities, unless the Board (as dateddiimmediately prior to such Change in Contdeldermines in its sole absolute discretion
that no Change in Control has occurred;

(i) Individuals who constitute the Board on théeetive date of the Plan cease, for any reasotpnstitute at least a majority of the Board of
Directors; provided, however, that any person bengra director subsequent to the effective dathefPlan who was nominated for election
by at least 66 2/3% of the Board as constitutethereffective date of the Plan (other than the matnon of an individual whose initial
assumption of office is in connection with an attuahreatened election contest relating to tleetén of the Board of Directors, as such
terms are used in Rule 14a-11 of Regulation 14Anpmitgated under the Exchange Act) shall be, for psep of this Plan, considered a
member of the Board as constituted on the effectate of the Plan; or

(iii) the Board of Directors determines in its saled absolute discretion that there has been agéhiarControl of the Company.

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

3.4 "Continuous Service" shall mean the absenempfinterruption or termination of employment withservice to the Company or any
parent or Subsidiary of the Company that now existsereinafter is organized or acquires the Compana period of 12 months.
Continuous Service shall not be considered intéedip the case of sick leave, military leave oy ather leave of absence approved by the
Company provided that such interruption shall reetdnger than 90 consecutive days.

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

3.6 "Employee" shall mean any person employed dmoamly or salaried basis by the Company or angmaor Subsidiary of the Company
that now exists or hereafter is organized or aeguine Company.

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

to trading or (ii) if not so reported, the averagehe closing bid and asked prices for a shat@afmon Stock on the immediately preceding
business day as quoted on the National Associafi@ecurities Dealers Automated Quotation Systédagdaq™) or (iii) if not quoted on
Nasdagq, the average of the closing bid and askedspior a share of Common Stock as quoted by #tehkl Quotation Bureau's "Pil
Sheets" or the National Association of Securitieslers' OTC Bulletin Board System. If the priceacthare of Common Stock shall not be so
reported, the Fair Market Value of a share of Comi&tock shall be determined by the Compensationriitiee in its absolute discretion. In
no event shall the Fair Market Value of any shdr€mmmon Stock be less than its par value.
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3.8 "Incentive Stock Option" shall mean an Optidmch is an “incentive stock option" within the maanof Section 422 of the Code and
which is identified as an Incentive Stock Optioritie agreement by which it is evidenced.

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

3.10 "Option" shall mean an Option to purchaseeshaf Common Stock of the Company granted purdoahis Plan. Each Option shall be
identified either as an Incentive Stock Option &fan-Qualified Stock Option in the agreement byachhi is evidenced.

3.11 "Subsidiary" shall mean a corporation (otha@ntthe Company) in which the Company directlynalirectly controls 50% or more of the
combined voting power of all stock of that corparat

4. ELIGIBILITY

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

5. GRANTING OF OPTIONS

5.1 Powers of the Compensation Committee. The Casgion Committee shall determine, in accordantk thie provisions of the Plan, the
duration of each Option, the exercise price of gaption, the time or times within which (during ttegm of the Option) all or portions of
each Option may be exercised, and whether cashm@onstock, or other property may be accepted Irofypartial payment upon exercise
an Option.

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

6. COMMON STOCK

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

7. REQUIRED TERMS AND CONDITIONS OF OPTIONS

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

7.2 Exercise Price. The exercise price of any Nomaifled Stock Option granted under the Plan shalsuch price as the Compensation
Committee shall determine on the date on which dNmfrQualified Stock Option is granted; providdugttsuch price may not be less than
85% of the Fair Market Value of a share of Commtotkon the date the Option is granted. Exceptagiged in Section 7.4 hereof, the
exercise price of any Incentive Stock Option grdniader the Plan shall be not less than 100% df#ireMarket Value of a share of
Common Stock on the date on which such IncentieekSDption is granted.

7.3 Term and Exercise. Each Option shall be exatéson such date or dates, during such periodarglich number of shares of Common
Stock as shall be determined by the Compensationn@ttee on the day on which such Option is graatedi set forth in the agreement
evidencing the Option; provided, however, that (&)Option shall be exercisable after the expiratibh0 years from the date such Option
was granted, and (B) no Incentive Stock Option gréio a 10% shareholder as set forth in Sectidim@ceof shall be exercisable after the
expiration of five years from the date such Incenttock Option was granted, and, provided, furttiext each Option shall be subject to
earlier termination, expiration or cancellationpasvided in the Plan. Each Option shall be exebdesan whole or in part with respect to
whole shares of Common Stock. The partial exemfisag Option shall not cause the expiration, teation or cancellation of the remaining
portion thereof. On the partial exercise of an @ptithe agreement evidencing such Option shaléhened to the Participant exercising such
Option together with the delivery of the certifieatdescribed in

Section 7.7 hereof.

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

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

7.6 Method of Exercise. An Option shall be exemtibg delivering notice to the Company's principffice, to the attention of its Secretary,

no fewer than five business days in advance oétfeetive date of the proposed exercise. Such eastiall be accompanied by the agreement
evidencing the Option, shall specify the numbestaires of Common Stock with respect to which théd@ps being exercised and the
effective date of the proposed exercise, and sleadigned by the Participant. The Participant mélgdsaw such notice at any time prior to
the close of business on the business day immédiateceding the effective date of the proposeda@se, in which case such agreement
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shall be returned to the Participant. Paymenttiares of Common Stock purchased upon the exertee Option shall be made on the
effective date of such exercise either (i) in cdshcertified check, bank cashier's check or wiaadfer or (ii) subject to the approval of the
Compensation Committee, in shares of Common Stagled by the Participant and valued at their FairkdaValue on the effective date of
such exercise, or partly in shares of Common Stdgttkthe balance in cash, by certified check, beaghier's check or wire transfer. Any
payment in shares of Common Stock shall be effdayeithe delivery of such shares to the Secretath@fCompany, duly endorsed in blank
or accompanied by stock powers duly executed inkylengether with any other documents and evideasdhe Secretary of the Company
shall require from time to time.

7.7 Delivery of Stock Certificates. Certificates &hares of Common Stock purchased on the exestese Option shall be issued in the name
of the Participant and delivered to the Particisoon as practicable following the effectiveedat which the Option is exercised; provic
however, that such delivery shall be effected fbparposes when the stock transfer agent of the@amy shall have deposited such
certificates in the United States mail, addressdti¢ Participant.

8. ADJUSTMENTS

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

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

8.3 In the case of dissolution of the Company, e@ption outstanding hereunder shall terminateyigled, however, that each Option holder
shall have 30 days' prior written notice of suckreyduring which time he shall have a right toreise his partly or wholly unexercised
Options.

8.4 On the basis of information known to the Conypaime Compensation Committee shall make all déteations under this Section 8,
including whether a transaction involves a salsulfstantially all the Company's assets; and ah slaterminations shall be conclusive and
binding on the Company and all other persons.

8.5 Upon the occurrence of a Change in ControlQbmpensation Committee (as constituted immedigiBdr to the Change in Control)
shall determine, in its absolute discretion, whedeeh Option granted under the Plan and outstgratisuch time shall become fully and
immediately exercisable and shall remain exercesabtil its expiration, termination or cancellatiparsuant to the terms of the Plan or
whether each such Option shall continue to vestraimg to its terms.

9. OPTION AGREEMENTS

Each award of Options shall be evidenced by aewiigreement, executed by the Participant and ¢dhep@&ny, which shall contain such
restrictions, terms and conditions as the Comp@ars&ommittee may require in accordance with trevisions of this Plan. Option
agreements need not be identical. The
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certificates evidencing the shares of Common Saacjuired upon exercise of an Option may bear antbgeferring to the terms and
conditions contained in the respective Option agesg and the Plan, and the Company may place drstogfer order with its transfer agent
against the transfer of such shares. If requested so by the Compensation Committee at the tinexercise of an Option, each Participant
shall execute a certificate indicating that hetischasing the Common Stock under such Option feestment and not with any present
intention to sell the same.

10. LEGAL AND OTHER REQUIREMENTS

10.1 The Company shall be under no obligation tectthe registration pursuant to the Securities@2d 933, as amended, of any shares of
Common Stock to be issued hereunder or to effettasi compliance under any state laws. Notwithstaménything herein to the contrary,
the Company shall not be obligated to cause tesdiged or delivered any certificates evidencingeshaf Common Stock pursuant to the Plan
unless and until the Company is advised by its seLihat the issuance and delivery of such ceatii is in compliance with all applicable
laws, regulations of governmental authority andréggiirements of any securities exchange on whiaehes of Common Stock are traded.
Compensation Committee may require, as a conditiadhe issuance and delivery of certificates evaitegn shares of Common Stock pursu

to the terms hereof, that the recipient of suchiehmake such covenants, agreements and représesitand that such certificates bear such
legends, as the Compensation Committee, in itsdistgetion, deems necessary or desirable. Theisgesf any Option granted hereunder
shall only be effective at such time as counséh¢oCompany shall have determined that the issuamdalelivery of shares of Common St
pursuant to such exercise is in compliance witlajpfilicable laws, regulations of governmental arities and the requirements of any
securities exchange on which shares of Common Stieckaded. The Company may, in its sole disangtiefer the effectiveness of any
exercise of an Option granted hereunder in ordafitev the issuance of shares of Common Stock puntsihereto to be made pursuant to
registration or an exemption from registration tites methods for compliance available under fedaratate securities laws. The Company
shall inform the Participant in writing of its demn to defer the effectiveness of the exerciseno®ption granted hereunder. During the
period that the effectiveness of the exercise dDption has been deferred, the Participant mayytityen notice, withdraw such exercise and
obtain the refund of any amount paid with respleetdto.

10.2 With respect to persons subject to Sectioof1be Securities Exchange Act of 1934, as amelfttecchange Act"), transactions under
this Plan are intended to comply with all applieabbnditions of Rule 16b-3 or its successors utfteExchange Act. To the extent any
provisions of the Plan or action by the Compensaiommittee fails to so comply, it shall be deemali and void, to the extent permitted
law and deemed advisable by the Compensation CdeenMoreover, in the event the Plan does not dechu provision required by Rule
16b-3 to be stated therein, such provision (othan bne relating to eligibility requirements, oe fbrice and amount of Options) shall be
deemed automatically to be incorporated by refexénio the Plan insofar as Participants subje&ection 16 are concerned. The
Compensation Committee may at any time impose iatitations upon the exercise, delivery and paynaé@ny Option which, in the
Compensation Committee's discretion, are neceasanyler to comply with Section 16(b) and the rudes regulations thereunder.

10.3 A Participant shall have no rights as a stolddr with respect to any shares covered by ano@ptir exercised by him, until the date of
delivery of a stock certificate to him for such s#g No adjustment, other than pursuant to Seétioareof, shall be made for dividends or
other rights for which the record date is priothie date such stock certificate is delivered.

11. NON-TRANSFERABILITY

During the lifetime of a Participant, any Optioragted to him shall be exercisable only by him ohlsyguardian or legal representative. No
Option shall be assignable or transferable, exogptill, by the laws of
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descent and distribution, or pursuant to certaimelic relations orders. The granting of an Opsiball impose no obligation upon the holder
thereof to exercise such Option or right.

12. NO CONTRACT OF EMPLOYMENT

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

13. EFFECT OF TERMINATION OF EMPLOYMENT

13.1 If the employment or consulting, service onikr relationship of a Participant with the Compahall terminate for any reason other
than Cause, "permanent and total disability" (witthie meaning of

Section 22(e)(3) of the Code) or the death of theti¢tpant (a) Options granted to such Participmthe extent that they were exercisable at
the time of such termination, shall remain exetdisaintil the expiration of one month after suamtimation, on which date they shall expire,
and (b) Options granted to such Participant, teettient that they were not exercisable at the tifreuch termination, shall expire at the close
of business on the date of such termination; pexithowever, that no Option shall be exercisaliker #fie expiration of its term.

13.2 If the employment or consulting, service onikir relationship of a Participant with the Compaall terminate on account of the
"permanent and total disability" (within the meamiof Section 22(e)(3) of the Code) or the deatthefParticipant (a) Options granted to s
Participant, to the extent that they were exer¢ésabthe time of such termination, shall remaiareisable until the expiration of one year
after such termination, on which date they shafiiex and (b) Options granted to such Particip@anthe extent that they were not exercisable
at the time of such termination, shall expire &t¢lose of business on the date of such termingti@mvided, however, that no Option shall be
exercisable after the expiration of its term.

13.3 In the event of the termination of a Partioifsmemployment or other relationship for Caudeguatistanding Options granted to such
Participant shall expire at the commencement oinegs on the date of such termination.

14. INDEMNIFICATION OF COMPENSATION COMMITTEE

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

15. WITHHOLDING TAXES

Whenever the Company proposes or is required te isstransfer shares of Common Stock under the EHa Company shall have the right
to require the Participant to remit to the Companyamount sufficient to satisfy any federal, statd/or local withholding tax requirements
prior to the delivery of any certificate or
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certificates for such shares. Alternatively, ther(any may issue or transfer such shares of Comrtowk &et of the number of shares
sufficient to satisfy the withholding tax requirent® For withholding tax purposes, the shares eh@on Stock shall be valued on the date
the withholding obligation is incurred.

16. NEWLY ELIGIBLE EMPLOYEES

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

17. TERMINATION AND AMENDMENT OF PLAN

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

(iii) materially modify the requirements as to didjty for participation in the Plan.

18. GENDER AND NUMBER

Except when otherwise indicated by the context,dsdn the masculine gender when used in the Plalhisblude the feminine gender and
vice versa, and the singular shall include thegdland the plural shall include the singular.

19. GOVERNING LAW
The Plan, and all agreements hereunder, shall tstroed in accordance with and governed by the &fwise State of Texas.
20. EFFECTIVE DATE OF PLAN

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