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SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

SCHEDULE 13G
(Rule 13d-102)

INFORMATION TO BE INCLUDED IN THE STATEMENTS FILED PURSUANT TO RULES 13d-1(b), (c), AND (d) AND
AMENDMENTS THERETO FILED PURSUANT TO RULE 13d-2(b)

(Amendment No. )*

PharmaFrontiers Corp.
(Name of Issuer)

Common Stock, par value $0.05 per share
(Title of Class of Securities)

7171EN 106
(CUSIP Number)

April 13, 2006
(Date of Event Which Requires Filing of this Stags)

Check the appropriate box to designate the rulsyaunt to which this Schedule is filed:

[ 1] Rule 13d-1(b)

[X] Rule 13d-1(c)

[ ] Rule 13d-1(d)
*The remainder of this cover page shall be fillag tor a reporting person's initial filing on thisrm with respect to the subject clas:
securities, and for any subsequent amendment oimgainformation which would alter the disclosupsvided in a prior cover page.

The information required in the remainder of thizer page shall not be deemed to be “filed" forghgose of Section 18 of the Secur
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadihbe subject to all other provisions of

Act (however, see the Notes).
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NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (Engsi Only)
Michael A. Roth and Brian J. Stark, as joint filprgrsuant to Rule 13d-1(k)
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@ [X]
(b) [l
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
United States of America
NUMBER OF . SOLE VOTING POWER
SHARES 0
BENEFICIALLY 6 SHARED VOTING POWER
OWNED BY EACH 10,000,000 shares of Common Stock (See Item 4)
SOLE DISPOSITIVE POWER
REPORTING 7
0
PERSON WITH
8 SHARED DISPOSITIVE POWER
10,000,000 shares of Common Stock (See Item 4)
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
10,000,000 shares of Common Stock (See Item 4)
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES
[X]
1 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
14.9% (see Iltem 4)
12 TYPE OF REPORTING PERSON
IN
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Item 1(a).

Item 1(b).

Items 2(a),

(b) and (c).

Item 2(d).

Item 2(e).

Iltem 3.

Iltem 4.

Name of Issuer:
PharmaFrontiers Corp. (the "Issuer")
Address of Issuer's Principal Executive Offices:

2635 N Crescent Ridge Drit
The Woodlands, Texas 773

Name of Persons Filin¢, Address of Principal Business Office ant
Citizenship:

This Schedule 13G is being filed on behalf of Mieh&. Roth and Brian J. Stark, as joint filers (eotively, the "Reporting
Persons").

The Reporting Persons have entered into a JoimgFigreement, a copy of which is filed with thistedule 13G as Exhil
1, pursuant to which the Reporting Persons haveeaigto file this Schedule 13G jointly in accordand#h the provisions ¢
Rule 13d-1(k) of the Securities Exchange Act of4,98 amended (the “Exchange Act”).

The principal business office of the Reporting Bessis 3600 South LakBrive, St. Francis, WI 53235. The Repor!
Persons are citizens of the United States of Araeric

Title of Class of Securities:

Common Stock, par value $0.05 per share (the "Cam&tock")
CUSIP Number:

7171EN 10 6

Not applicable

Ownership.

€)) Amount beneficially owne:
10,000,000 shares of Common Stock*
(b) Percent of clas:

Based on 66,967,035 shares of Common Stock osthei outstanding as of April 13, 2006, the Repgrersons
hold approximately 14.9%* of the issued and outditag Common Stock of the Issuer.
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(c) Number of shares to which such person:
0] Sole power to vote or direct the vote

Item 5.

Item 6.

Item 7.

Item 8.

Item 9.

(i) Shared power to vote or direct the vote: 10,0008}G0es of Common Stocl|

(iii) Sole power to dispose or to direct the dispositibrd

(iv) Shared power to dispose of or direct the dispasitio 10,000,000 shares of Common Stock*
*The Reporting Persons beneficially own an aggregtl0,000,000 shares of Common Stock. The foregamount of
Common Stock and percentage ownership represeanbthbined indirect holdings of Michael A. Roth @idan J. Stark.
The shares of Common Stock reported in this Scleetl3G do not include certain shares of Common Ststlable upon
the exercise of warrants held by the ReportingdersSuch warrants held by the Reporting Persansudject to
conversion caps that preclude the holder thereofi futilizing its exercise rights to the extent thatould beneficially own
(determined in accordance with Section 13(d) ofkehange Act) in excess of 9.999% of the CommaelSigiving effect
to such exercise.
All of the foregoing represents an aggregate dd@®,000 shares of Common Stock held directly byC&pital Partners Lt
("SF Capital"). The Reporting Persons are the Maralylembers of Stark Offshore Management, LLC (fis@ffshore"),
which acts as investment manager and has sole pgowl@ect the management of SF Capital. ThroughkSDffshore, the
Reporting Persons possess voting and dispositiweipover all of the foregoing shares. Thereforeftie purposes of Rule
13d-3 under the Exchange Act, the Reporting Persasbe deemed to be the beneficial owners ofhergby disclaim
such beneficial ownership of, the foregoing shares.
Ownership of Five Percent or Less of a Class.
Not applicable
Ownership of More than Five Percent on Behalf of Aother Person.
Not applicable

Identification and Classification of the SubsidiaryWhich Acquired the Security Being Reported By théParent
Holding Company.

Not applicable
Identification and Classification of Members of theGroup.
Not applicable

Notice of Dissolution of a Group.
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Not applicable
Item 10. Certification.
By signing below | certify that, to the best of kayowledge and belief, the securities referred wvahwere not acquired a

are not held for the purpose of or with the effefathanging or influencing the control of the issagthe securities and we
not acquired and are not held in connection withsa participant in any transaction having thappse or effect.
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SIGNATURE

After reasonable inquiry and to the best of my kieolge and belief, | certify that the informatiort &&th in this statement is true,
complete and correct.

Dated: April 17, 2006

/sl Michael A. Roth
Michael A. Roth

/s/ Todd M. W. Turall
Todd M. W. Turall, as Attorney-in-
fact for Brian J. Stark
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Exhibit 1
JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k) under the Se@sgiExchange Act of 1934, as amended, the undedsagree to the joint filing
on behalf of each of them of a statement on ScleetG (including amendments thereto) with respe0t000,000 shares of Common St
of PharmaFrontiers Corp. and further agree thatlbint Filing Agreement shall be included as amtekto such joint filings.

The undersigned further agree that each party hheseesponsible for the timely filing of such Sdoke 13G and any amendments
thereto, and for the completeness and accuradyedhformation concerning such party containedaimeprovided, however, that no party is
responsible for the completeness or accuracy afhfieemation concerning any other party making filieg, unless such party knows or has
reason to believe that such information is inadeura

IN WITNESS WHEREOF, the parties have executedlbist Filing Agreement on April 17, 2006.

s/ Michael A. Roth
Michael A. Roth

/s/ Todd M. W. Turall
Todd M. W. Turall, as Attorney-in-
fact for Brian J. Stark
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Exhibit 2
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS , that Brian J. Stark, an individual, hereby irreably constitute, designate and apg
each of Colin M. Lancaster, Daniel J. McNally amad@ M. W. Turall, individuals (each an “attorneyfact”), as his true and lawful ager
with full power of substitution and revocation, seally and not jointly, to represent and with fptiwer to act for and in the name, place
stead of Brian J. Stark from the date hereof uatibked, to execute, acknowledge, verify, delived &le any and all documents require:
be filed by Brian J. Stark with the Securities &hahange Commission under Sections 13 and 16 db#verities Exchange Act of 1934
amended (the “Act”)including, but not limited to Schedule 13G, Schedl8D, Form 3, Form 4 and Form 5 and any successmdules (
forms required under the Act; and perform any dhdther acts which in the discretion of such atey-infact are necessary or desirable
and on behalf of the undersigned in connection tighforegoing.

The undersigned acknowledges that:

(1) this Power of Attorney authorizes, but does negjuire, such attorney-ifi&ct to act in their discretion on information pigbed tc
such attorney-in-fact without independent verificatof such information;

(2) any documents prepared and/or executed by atieiney-infact on behalf of the undersigned pursuant to Blower of Attorne
will be in such form and will contain such inforriat and disclosure as such attorneyfdnt, in his or her discretion, deems necessa
desirable;

(3) such attorney-ifiact assumes (i) no liability for the undersigne@'sponsibility to comply with the requirementstioé Act an
(i) no liability of the undersigned for any faikito comply with such requirements; and

(4) this Power of Attorney does not relieve the ensthned from responsibility for compliance withethndersigned's obligatic
under the Act, including, without limitation, theporting requirements under the Act.

The undersigned hereby gives and grants the fanggattorney-irfact full power and authority to do and performaaild every a
and thing whatsoever requisite, necessary or apiptefio be done in and about the foregoing magstsllly to all intents and purposes as
undersigned might or could do if present, hereltifyiag all that such attorney-ifact of, for and on behalf of the undersigned, Islaaifully
do or cause to be done by virtue of this Power tbdrivey.

This Power of Attorney shall remain in full forcacheffect with respect to each such attornefant-until the earlier of (i) the tin
at which this Power of Attorney is revoked by thedersigned in a signed writing delivered to su¢bragy-infact or (ii) the date on whic
such attorney-in-fact ceases for any reason tolmloyee of Stark & Roth, Inc. or another entity
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affiliated or associated with Stark Investmentaioy other entity in which the undersigned has anership interest.
IN WITNESS WHEREOF , Brian J. Stark has executed this Power of Attpiore this 12th day of July, 2005.

/s/ Brian J. Stark
Brian J. Stark

STATE OF WISCONSIN )
) SS.
COUNTY OF MILWAUKEE )

On this 12" day of July, 2005 before me, the undersigned, patsoappeared Brian J. Stark, known personallyng and havin
executed the foregoing instrument for the purpdiseein contained.

IN WITNESS WHEREOF, | have hereunto set my handdffidial seal.
/s/ Jenifer C. Bersch

Jenifer C. Bersch, Notary Public, State of Wisconsi
My Commission expires November 23, 2008




