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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIESEXCHANGE ACT OF 1934

Date of Report (Date of Earliest Event Reported November 3, 2004)

PHARMAFRONTIERS CORP.

(Exact name of registrant as specified in its @rart
TEXAS
(State or other jurisdiction of incorporation)

000- 25513 760333165

(Conmmi ssion File Nunber) (I.R S. Enployer ldentification No.)

835 Greens Parkway, Suite 150, Houston, TX 77067
(Address of principal executive offices, includirigp code)
(281) 272-9331

(Registrant's telephone number, including area)ode



ITEM 3.02. UNREGISTERED SALESOF EQUITY SECURITIESPRIVATE PLACEMENT.

On October 12, 2004, PharmaFrontiers Corp., a Tesgaoration (the "Company"), disclosed on Form,gH&t on September 30, 2004, the
Company completed a private placement of a prin@peunt of $1,610,000 of 15% exchangeable corhlersubordinated notes ("Notes").
The Notes are mandatorily exchangeable for seearéti the earlier of an Equity Financing (as defipelow) or upon maturity on November
30, 2005. The Notes and accrued interest are ctilbleeat a purchase price equal to the weightedameegross offering price of the Company
common stock or common stock equivalents issueshiBquity Financing. If no such Equity Financingas, the Notes and accrued interest
are convertible at $3.00 per share. An Equity Féanis defined as a Company raise of at leastRI)Q00 in one or a series of transactions
of common stock or common stock equivalent seasripirior to the maturity of the Notes. As additiacansideration for the purchase of
Notes, the Company issued to investors an aggregdl,000 shares of Company common stock and) thmoearlier of an Equit

Financing or maturity of the Notes, each investik ngceive a one-year warrant. The number of shafeeommon stock underlying the
warrant each investor will be issued will be detied by dividing the aggregate principal amounthef Notes by the exercise price. The
exercise price will be equal to 50% of the weighagdrage gross offering price of Company equityéslsin an Equity Financing or, if there
no Equity Financing, $3.

As of November 3, 2004, the Company raised an iaddik principal amount of $1,415,000 of Notes unithersame terms. As additional
consideration for the purchase of Notes, the Compssued to investors an aggregate of 141,500 slfr@ompany common stock and, uj
the earlier of an Equity Financing or maturity bétNotes, each investor will receive a one-yearavear The number of shares of common
stock underlying such warrant is determined undentical terms described above.

The Company received gross proceeds of $1,4159800Movember 3, 2004 under the private placensemt,netted $1,361,000 after
deducting broker commissions.

In connection with the private placement, the Conypgranted certain registration rights wherebygitead to use its best efforts to register
resale of shares of Company common stock issualfeéstors upon conversion of the Notes and gdapiggyback registration rights with
respect to the resale of the common stock undeyltyia warrants.

The securities were offered and sold to 14 "acteddnvestors," as such term is defined in Rule &@der the Securities Act ("Act"). The
offers and sales were made without registratioreutite Act, or the securities laws of certain Staite reliance on the exemptions providec
Section 4(2) of Act and Regulation D under the &nd in reliance on similar exemptions under applieatate laws.



ITEM 9.01. FINANCIAL STATEMENTSAND EXHIBIT
None.
SIGNATURES

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

PHARMAFRONTIERS CORP.

By: /s/ David McWIIians

David McW I lianms, Chief Executive Oficer

DATE: Novenber 16, 2004



