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FORM 3

COMMISSION

Washington, D.C. 20549

UNITED STATESSECURITIESAND EXCHANGE

INITIAL STATEMENT OF BENEFICIAL OWNERSHIP OF

SECURITIES

OMB APPROVAL

OMB Number: 3235-0104
Expires: January 31, 2008
Estimated average burden
hours per response0.5

Filed pursuant to Section 16(a) of the SecuritieshBnge Act of 1934, Section 17
of the Public Utility Holding Company Act of 193% 8ection 30(h) of the
Investment Company Act of 19«

1. Name and Address of Reporting
Person

ROTH MICHAEL

Statement
(MM/DD/YYYY)
4/13/2006

2. Date of Event RequiringB. Issuer Namand Ticker or Trading Symbol

PharmaFrontiers Corp. [PFTR.OB]

(Last) (First) (Middle)
C/O SF CAPITAL PARTNERS
LTD., 3600 SOUTH LAKE

DRIVE

Director

Officer (give title below)

X ___ 10% Owner
Other (specify below)

4. Relationship of Reporting Person(s) to Issuére all applicable)

(Street)

ST. FRANCIS, W1 53235

(City) (State) (Zip)

5. If Amendment, Date

Original Filed
(MM/DD/YYYY)

6. Individual or Joint/Group Filingcheck Applicable Line)

____ Form filed by One Reporting Person
_ X _ Form filed by More than One Reporting Person

Tablel - Non-Derivative Securities Beneficially Owned

1.Title of Security 2. Amount of Securities | 3. 4. Nature of Indirect Beneficial
(Instr. 4) Beneficially Owned Ownership |Ownership
(Instr. 4) Form: Direct (Instr. 5)
(D) or
Indirect (1)
(Instr. 5)
Common Stock, par value $0.05 per share 10000000 | (1) By SF Capital PartnersLtd.

Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivate Security 2. Date Exercisable andi3. Title and Amount of |4 5. 6. Nature of Indirect
(Instr. 4) Expiration Date Securities Underlying | Conversior Ownershig Beneficial Ownership
(MM/DD/YYYY) Derivative Security or Exercisg Form of | (Instr. 5)
(Instr. 4) Price of  |Derivative
Derivative | Security:
Date Expiration |Title Amount or |Security | Direct (D)
Exercisabld Date Number of or Indirect
Shares (1)
(Instr. 5)
Common Stock Purchase (2) |4/13/2011|Common | 5000000 $0.65 | @ [BY SF Capital
Warrant Stock (3) ' PartnersLtd.

Explanation of Responses:

(1) Represents the combined indirect holdings of Mitha&oth and Brian J. Stark (the "Reporting PessdnAll of the foregoing
represents securities held directly by SF Capiairfers Ltd. ("SF Capital"). The Reporting Persarsthe Managing Members of Stark
Offshore Management, LLC ("Stark Offshore"), whatts as investment manager and has sole poweteti the management of SF
Capital. Through Stark Offshore, the Reporting Bresspossess voting and dispositive power overf édleoforegoing shares. Therefore,
for the purposes of Rule 13d-3 under the Securiiiahange Act of 1934, as amended, the ReportingpRe may be deemed to be the
beneficial owners of, but hereby disclaim such fieiz ownership of, the foregoing shares.

(2) Immed.



(3) Such warrants are subject to conversion caps thatyale the holder thereof from utilizing its exsecrights to the extent that it would
beneficially own in excess of 9.999% of the Commsbock of the Issuer, giving effect to such exercise

Reporting Owners

Relationship:

Reporting Owner Name / Address Directollo% Owndofficerome

ROTH MICHAEL
C/O SF CAPITAL PARTNERSLTD.

3600 SOUTH LAKE DRIVE

ST. FRANCIS, W1 53235

STARK BRIAN JAY

C/O SF CAPITAL PARTNERSLTD,

3600 SOUTH LAKE DRIVE
ST. FRANCIS, W1 53235

Signatures
/s Michael Roth 4/17/2006

™ Signature of Reporting Person Date

/sl Todd M.W. Turall, as Attor ney-in-fact for Brian J. Stark 4/17/2006

™ Signature of Reporting Person Date

Reminder: Report on a separate line for each olasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting g, see Instruction 5(b)(v).

Intentional misstatements or omissions of factsstitute Federal Criminal ViolationSee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of infornmationtained in this form are not required to responless the form displays a currently
valid OMB control number.

**



Exhibit 1
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 anod@ M. W. Turall, individuals (each an "attorneyfact"), as his true and lawful age!
with full power of substitution and revocation, seally and not jointly, to represent and with fpwer 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 &dhange Commission under Sections 13 and 16 dBdleerrities Exchange Act of 1934
amended (the "Act"), including, but not limited $ghedule 13G, Schedule 13D, Form 3, Form 4 and Foamd any successor schedule
forms required under the Act; and perform any dhdther acts which in the discretion of such aty-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 regjuire, such attorney-if&ct to act in their discretion on information piged tc
such attorney-in-fact without independent verificatof such information;

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

(3) such attorney-ifiact assumes (i) no liability for the undersigna@'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 fanggaitorney-infact full power and authority to do and performand every a
and thing whatsoever requisite, necessary or apptefdo be done in and about the foregoing matterflly to all intents and purposes as
undersigned might or could do if present, herelifyiag all that such attorney-ifact of, for and on behalf of the undersigned, Islaafully
do or cause to be done by virtue of this Power ttdrirey.

This Power of Attorney shall remain in full forcadcheffect with respect to each such attornefaut-until the earlier of (
the time at which this Power of Attorney is revol®dthe undersigned in a signed writing deliver@duch attorney-ifiact or (i) the date ¢
which



such attorney-ifact ceases for any reason to be an employee ok &aRoth, Inc. or another entity affiliated or assated with Star
Investments or any other entity in which the undgrsd has an ownership interest.

IN WITNESSWHEREOF , Brian J. Stark has executed this Power of Attpare 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, paioappeared Brian J. Stark, known personallgneg an
having executed the foregoing instrument for theppses therein contained.

IN WITNESS WHEREOF, | have hereunto set my handgffidial seal.
/sl Jenifer C. Bersch

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




