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PHARMAFRONTIERS CORP.
2635 N. CRESCENT RIDGE DRIVE
THE WOODLANDS, TEXAS 77381

May 17, 2006

To Our Shareholders:

You are cordially invited to attend the Annual Magtof Shareholders of PharmaFrontiers Corp toddé at Bruker Technology Park, 2700 North Creséadge
Drive, The Woodlands, Texas 77381, at 1:00 p.mat@éTime, Thursday, June 15, 2006.

Information about the Annual Meeting, including teas on which shareholders will act, may be founthe notice of annual meeting and proxy statement
accompanying this letter. We look forward to gnegtin person as many of our shareholders as pessibl

It is important that your shares be representedvatetl at the meeting. Whether or not you plarttienal the Annual Meeting, please complete, sigte,dad
promptly return the accompanying proxy in the esetbenvelope. Returning the proxy does NOT degraxeof your right to attend the Annual Meetingydfu decide to attend
the Annual Meeting and wish to change your proxieygou may do so automatically by voting in perabthe meeting. Please note, however, that if gbares are held of
record by a broker, bank or other nominee and yish o attend and vote in person at the meeting,ngast obtain from the record holder a proxy issmegbur name.

Sincerely yours,

David B. McWilliams
President, Chief Executive Officer




PHARMAFRONTIERS CORP.
2635 N. CRESCENT RIDGE DRIVE
THE WOODLANDS, TX 77381

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The Annual Meeting of Shareholders of PharmaFromt{@orp. will be held at Bruker Technology Parkp@MNorth Crescent Ridge Drive, The Woodlands, T
77381, at 1:00 p.m., Central Time, Thursday, JUne006, for the following purposes:

1. Election of Directors. To elect 4 directors to tBeard of Directors to serve until our next annuaeting of shareholders or until tt
respective successors are elected and qualified.

2. Amendment of Articles of Incorporation. To amend duticles of Incorporation to effect a 1-fd0 (1:10) reverse stock split that will |
reduce the number of shares of common stock thep@oynis authorized to issue, but will increaseptaevalue.

3. Amendment of Articles of Incorporation. To amend duticles of Incorporation to effect a name charfigen “PharmaFrontiers Corp.” to
“Opexa Therapeutics, Inc.”

4. Amendment of Plan. To approve an amendment to ti,epgany’s June 2004 Compensatory Stock Option PRIar{(”), subject to shareholc
approval of the proposed reverse split, to (i) éase the aggregate number of shares of common atdlc&rized for issuance under the |
from 3,000,000 shares pre-split (300,000 shares-gi) to 12,000,000 shares pre-split (1,200,80@res possplit), and (ii) increase tl
limitation on Performance Awards (as defined beltovpe issued in any fiscal year pursuant to Sedia) of the Plan from 10,000 share
common stock post-split to 50,000 shares of comstock post-split.

5. Other Business. To transact any and all other legsithat may properly come before the meeting.

These business items are described more fullyarPtioxy Statement accompanying this Notice.

Only shareholders who owned our common stock atlibee of business on April 24, 2006, can votehit ineeting or any adjournments that may take plat:
shareholders are cordially invited to attend theting in person. However, to assure your represientat the meeting, you are urged to mark, sighr@turn the enclosed prc
as promptly as possible in the postggepaid envelope for that purpose. Your stock kallvoted in accordance with the instructions yowehgiven. Any shareholder attend
the meeting may vote in person even if he or slsephaviously returned a proxy. Please note, howehkiat if your shares are held of record by a brokank or other nomin
and you wish to attend and vote in person at thetimg, you must obtain from the record holder axgrissued in your name.

By Order of the Board of Directors,

David B. McWilliams
President, Chief Executive Officer

Dated: May 17, 2006




PLEASE DATE AND SIGN THE ENCLOSED PROXY AND RETURN AT YOUR EARLIEST CONVENIENCE IN THE ENCLOSED ENWLOPE SO THAT YOUF
SHARES WILL BE VOTED IF YOU ARE NOT ABLE TO ATTEND'HE ANNUAL MEETING.

PHARMAFRONTIERS CORP.

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 15, 2006
INFORMATION CONCERNING SOLICITATION AND VOTING

General

The enclosed proxy is solicited on behalf of thenpany’s Board of Directors (“Boardfr use at the Annual Meeting of Shareholders ttiéld on June 15, 2006,
1:00 p.m., Central Time (the “Annual Meeting®r at any adjournment or postponement of this mgetfor the purposes set forth in this Proxy Statemand in th
accompanying Notice of Annual Meeting of Sharehdd&he Annual Meeting will be held at Bruker Tecology Park, 2700 North Crescent Ridge Drive, Theodlands, Texe
77381. We intend to mail this Proxy Statement asmbmpanying proxy card to shareholders on or abtayt 17, 2006. The Board of Directors of PharmaFeyatCorp., a Texi
corporation, prepared this proxy statement forgheose of soliciting proxies for our Annual Meefiof Shareholders. When you see the term “we,” "oilne “Company”or
“Pharma,” it refers to PharmaFrontiers Corp. asditbsidiaries.

Availability of Annual Report and Form 10-KSB

Accompanying this Proxy Statement is the Compa#dyigual Report on Form 1RSB filed with the Securities and Exchange ComnoissiThe Company mak
available, free of charge through its website ( wplvarmafrontierscorp.com ), its annual reports omF+10-KSB, quarterly reports on Form 10-QSB, cotrreports on Form 8-
K and amendments to those reports filed or furmisharsuant to Section 13(a) or 15(d) of the SeiesriExchange Act of 1934, as amended (the “Exch#&wgd, as soon ¢
reasonably practicable after such documents actretécally filed with or furnished to the Secueiiand Exchange Commission. These reports carubd fmder “SEC Filings”
through the “Investors” section of the Company’sbgite located at www.pharmafrontierscorp.coifihe Company will provide to any shareholder withoharge, upon ti
written request of that shareholder, a copy of @mnpany’s Annual Report on Form KBB (without exhibits), including financial statente and the financial statem
schedules, for the fiscal year ended December 325.2Such requests should be addressed to Inviesfations, PharmaFrontiers Corp, 2635 N. CrescéshgeRDrive, Thi
Woodlands, Texas 77381.

Revocability of Proxies

Any proxy given pursuant to this solicitation may tevoked by the person giving it at any time befits use by delivering to the CompasiBecretary, at the addr
of the Companys executive offices noted above, written noticeendfocation or a duly executed proxy bearing a ldete or by attending the Annual Meeting and vofin
person. Attendance at the Annual Meeting will fmt,itself, revoke a proxy. Please note, howeveat thyour shares are held of record by a brokankbor other nominee a
you wish to attend and vote in person at the AnMegting, you must obtain from the record holderaxy issued in your nam

Quorum; Abstentions and Broker Non-Votes

Our common stock is the only type of security deditto vote at the Annual Meeting. Only sharehddef record at the close of business on April 206 (the
“Record Date”)will be entitled to notice of and to vote at thenal Meeting. At the close of business on the Ridate, there were 66,967,035 shares of commork
outstanding and entitled to vote. Each holder obré of shares of common stock on that date wikibttled to one vote for each share held on attenato be voted upon at-
Annual Meeting. Shares of common stock may notdied’cumulatively.




Proxies properly executed, duly returned to the @amy and not revoked will be voted in accordandd wie specifications made. Where no specificatamesgiver
such proxies will be voted “FOR” each of the foumrinees, “FOR” the amendment to the Articles ofohporation to effect a 1-for-10 (1:10) reverse ktsplit, “FOR” the
amendment to the Articles of Incorporation to effecame change, and “FORfe amendment to the Plan. It is not expectedahgtmatters other than those referred to ir
Proxy Statement will be brought before the Annuaelting. If, however, any matter not described ia Broxy Statement is properly presented for aciibtihe Annual Meetin
the persons named as proxies in the enclosed fbprory will have discretionary authority to votecarding to their own discretion.

The required quorum for the transaction of busirsshe Annual Meeting is a majority of the iss@d outstanding shares of the Comparmdmmon stock entitl
to vote at the Annual Meeting, whether presentarspn or represented by proxy. The bylaws of then@my provide that unless otherwise provided by dawy the Articles ¢
Incorporation, all matters other than the electnlirectors shall be decided by the affirmativaevof a majority of the outstanding shares of stagresented in person or
proxy at the Annual Meeting. Shares of common stegkesented by a properly signed and returnedypnoblt be treated as present at the Annual Meeforgpurposes ¢
determining a quorum, regardless of whether theypr® marked as casting a vote or abstaining. Shafetock represented by “broker non-voté.{ shares of stock held
record name by brokers or nominees) as to whidngtjuctions have not been received from the beiatbwners or persons entitled to vote; (ii) tireker or nominee does 1
have discretionary voting power under applicableswr the instrument under which it serves in scapacity; or (iii) the record holder has indica@dthe proxy card or h
executed a proxy and otherwise notified the Comphay it does not have authority to vote such sharethat matter will be treated as present foppses of determining
quorum.

Voting

Proposal 1. Directors are elected by a plurality of the affitima votes cast by those shares present in peosaapresented by proxy, and entitled to vote atAhnua
Meeting. This means the four nominees for directecgiving the highest number of affirmative vote be elected. Abstentions and broker nastes will not affect the electic
of a candidate who receives a plurality of votdgar8holders may not cumulate votes in the eleafatirectors.

Proposal 2. Amendment to the Articles of Incorporation toeeff a one-foten (1:10) reverse stock split requires the affiimeavote of holders of a majority of t
shares of common stock issued and outstanding atitted to vote at the Annual Meeting. Abstentiarsd broker norvotes will not be counted as having been votedhe
proposal and will have the effect of voting agaihst proposal.

Proposal 3. Amendment to the Articles of Incorporation toesff a corporate nhame change from “PharmaFrontierp.Cto “Opexa Therapeutics, Inctéquires th
affirmative vote of holders of a majority of theashs of common stock issued and outstanding ariifeento vote at the Annual Meeting. Abstentionsl d&moker nonvotes will
not be counted as having been voted on the proposiill have the effect of voting against thepmrsal.

Proposal 4 . Amendment to the June 2004 Compensatory Stoclo®ptan requires the approval of a majority of tlwéstanding shares of stock represented in p
or represented by proxy at the Annual Meeting. Abbns as to Proposal Four will have the sameceie votes against the proposal. Broker notes as to Proposal Fo
however, will be deemed shares not entitled to wot¢he proposal, will not be counted as votesofomgainst the proposal, and will not be includedalculating the number
votes necessary for approval of the proposal.




Solicitation

The cost of soliciting proxies will be borne by Bempany. In addition to soliciting shareholdersngil and through its regular employees, the Competi reques
that banks and brokers and other persons repregen¢ineficial owners of the shares forward the prealicitation material to such beneficial ownersglghe Company mi
reimburse these parties for their reasonable oyBoket costs. The Company may use the servicets affficers, directors and others to solicit praxi@ersonally or t
telephone, facsimile or electronic mail, withoutligdnal compensation.

Shareholder Proposals

Proposals of shareholders that are intended tadsepted at our 2007 Annual Meeting of Shareholuhetise proxy materials for such meeting must compith the
requirements of SEC Rule 18aand must be received by our Secretary no later #anuary 15, 2007, in order to be included inPtexy Statement and proxy materials rele
to our 2007 Annual Meeting of Shareholders. Morepwéth respect to any proposal by a shareholdeseeking to have the proposal included in the psiatement but seeki
to have the proposal considered at our next armeating, such shareholder must provide writtenceotif such proposal to our Secretary at our pralagxecutive offices t
April 26, 2007. With respect to a proposal not ¢éoificluded in the proxy statement and the propissaérmitted at the Annual Meeting, the persons ateappointed as prox
may exercise their discretionary voting authoritifhwespect to such proposals, even if the shadenslhave not been advised of the proposal. Intiaddishareholders mt
comply in all respects with the rules and regulaiof the Securities and Exchange Commission thefféct and the procedural requirements of ouagl

Dissenter’s Rights

Neither Texas law nor our articles of incorporat@rbylaws provide our shareholders with dissehtégéits in connection with the election of directcasnendment
the Articles of Incorporation to effect a reverseck split, amendment to the Articles of Incorp@atto change the Company’s name, or amendmehet@lan.

PROPOSAL 1 - ELECTION OF DIRECTORS

The Board of Directors currently consists of fivembers. The Nominating Committee of the Board ak€tors has nominated for edection David McWilliams
Scott Seaman, Gregory Bailey and David Hung toeservthe Board. Each of the nominees currentlyositthe Board. Mr. Frison has elected not to sfande-lection. Th
shares represented by the enclosed proxy will bedvior the election as directors the four nominggsed below to serve until the 2007 Annual Meetingntil their successc
have been duly elected and qualified. The four gressreceiving the highest number of “Fardtes represented by shares of Company common si@dent in person
represented by proxy and entitled to be voted atAhnual Meeting will be elected. All of the nomé@sehave indicated to the Company that they wilbbailable to serve
directors. If any of the nominees becomes unaviailtdy any reason or if a vacancy should occur teetbe election (which events are not anticipatéd,shares representec
the enclosed proxy may be voted for such otheropess persons recommended by the Board of Dire@snmnay be determined by the holders of the prokgre are no fami
relationships among our executive officers andaties.

Director Nominees

The Directors have nominated the following persons.

Name Age Position
David B. McWilliams 63 President, Chief Executive Officer and Director
Scott B. Seaman 50 Director
Gregory H. Bailey 50 Director
David Hung 48 Director




David B. McWilliams - was appointed President and Director in Augus#26@om December 2004 until August 2004, Mr. McWiths was a private investor. Fr
June 2003 to December 2003, Mr. McWilliams servegmesident and chief executive officer of BacteBiarcodes, Inc., a molecular diagnostics comp&ngm May 2002 t
June 2003, Mr. McWilliams served as chief executbfficer of Signase, Inc., a cancer therapy company McWilliams served as chief executive officef Encysive
Pharmaceuticals Inc., a cardiovascular therapeatiogpany from June 1992 to March 2002. Prior toeJ1®92, Mr. McWilliams served as chief executivécef of Zonage
Inc., a human reproductive products company. Radhat time, Mr. McWilliams was a senior executivieh Abbott Laboratories and a management consultéth McKinsey
& Co. He currently serves as a director of Novéllberapeutics, Inc. Mr. McWilliams also serves oa floards of the Texas Healthcare and Biosciendiutesand the Houstc
Technology Center. Mr. McWilliams received an MB# finance from the University of Chicago, and a BiA chemistry, Phi Beta Kappa, from Washington deéfersol
College.

Scott B. Seaman has served as a Director of the Company sincel A4006. Mr. Seaman currently serves as the exexulirector and treasurer of the Albert
Margaret Alkek Foundation of Houston, Texas, a @evfoundation primarily supporting institutions tile Texas Medical Center in Houston, Texas. Sitareuary 1996 -
present, Mr. Seaman has served as the chief fialaoificer of Chaswil Ltd., an investment managetremmpany. Since September 1986, Mr. Seaman hesdsas secretary a
treasurer of M & A Properties Inc., a ranching aedl estate concern. Since January 2003, Mr. Sedraarserved as chairman and, since July 2004,dergsof IC1
Management Inc., the general partner of Impact Qisitg Technology Ltd., a composite industry suppl®ince May 2004, Mr. Seaman has served as a Menpfbihe
Investment Committee of Global Hedged Equity Furfel la hedge fund. Mr. Seaman received a baclsettegree in business administration from Bowlingedr Stat
University.

Dr. Gregory H. Bailey - has served as a Director of the Company since 20966. Since May 2004, Dr. Bailey has served asaaging director of MDB Capit
Group LLC. From June 2002 to June 2003, Dr. Basleyved as a managing director of Gilford Securities and from 1998 to June 2002, Dr. Bailey serasch managir
director of Knightsford Bank Corp. Since May 200%, Bailey has served as director of Medivatiarg.) a public company focused on acquiring biomadiechnologies. D
Bailey holds a M.D. from the University of Westedmtario.

Dr. David Hung - has served as a Director of the Company since M#®6.2Dr. Hung has served as the president, chie€weive officer and as a director
Medivation, Inc. since December 17, 2004. Dr. Hafgp has served as the President and Chief ExecOffficer, and member of the board of directorsMefdivation, Inc.§
subsidiary, Medivation Neurology, Inc. since itséption in September 2003. From 1998 until 2001,Hdng was employed by ProDuct Health, Inc., agiely held medici
device company, as Chief Scientific Officer (199#99) and as President and Chief Executive Offit8892001). From December 2001 to January 2003, Dr. Hsemged as
consultant to Cytyc Health Corporation. From Jud®a to November 2001, Dr. Hung served as presidedtchief executive officer of ProDuct Health, IBr. Hung receive
his M.D. from the University of California at SanaRcisco, and his M.A. and A.B. in biology and arigachemistry from Harvard College.

Certain Relationships and Related Transactions, Busess Relationships and Indebtedness of Management

Prior to the Financing (as herein defined), Mr.r8an, individually owned 50,500 shares of the Comngpnommon stock, series B warrants to purchase QGBére
of the Company’s common stock, and series C wasrempurchase 40,000 shares of the Company’s constogk. In addition, Alkek & Williams Ventures, Lt@‘Ventures’),
an entity in which Mr. Seaman may be deemed to haXimg power and/or investment power, owned 13B,8bares of the Comparsytommon stock, series B warrant
purchase 99,084 shares of the Company’s commok,stad series C warrants to purchase 182,223 sbathe Company common stock. In connection with the Financiii
Mr. Seaman individually purchased 150,000 shareh®fCompany’s common stock and was issued a Waf@arherein defined) to purchase 75,000 sharéiseo€Companys
common stock, and (ii) Ventures acquired in theraegate 5,000,000 shares of the Company’s commark stod a Warrant to purchase 2,500,000 shareseo€timpanyg
common stock. Pursuant to the Schedule 13 D filgd the SEC on April 24, 2006, as amended, by Albed Margaret Alkek Foundation (the “Foundation/gntures, Sco
Seaman, DLD Family Investments, LLC, and the otiegorting persons named therein (the “FoundatioD”},3Mr. Seaman has concluded that he does not havdidial
ownership of the shares of stock held by the FotimalaAdditionally, pursuant to the Foundation 13y, Seaman and other reporting persons namedither@y be deemed
constitute a group for purposes of Section 13(dd@ction 13(g) of the Exchange Act. However,Fbendation, Ventures, Chaswil, Ltd., and Mr. Seamgpressly disclaim (
that, for purposes of Section 13(d) or Section 18fghe Exchange Act, they are a member of a gmitip respect to securities of the Company heldhyp Family Investment:
LLC, Mr. Arnold, Mr. Bailey or Ms. Williams and (jithat they have agreed to act together with DLEniBalnvestments, LLC, Mr. Arnold, Mr. Bailey or M@illiams as .
group other than as described in the Foundation. T3 reporting persons in the Foundation 13D, rothen Mr. Seaman and Ventures, own in the aggeeda 7,866,66!
shares of common stock; (ii) 235,835 shares of comstock underlying series B warrants exercisab®a0 per share; (iii) 444,446 shares of comntonksunderlying serie
C warrants exercisable at $3.00 per share; an@ 600,000 shares of common stock underlying a &viésr




In connection with the Financing, (i) Palantir Gppunc., an entity in which Dr. Bailey has votingwger and/or investment power, acquired 100,000eshaf thi
Company’s common stock and a Warrant to purchagg0BGhares of the Compasycommon stock, (ii) MDB Capital Group LLC, an éntin which Dr. Bailey is a managi
director, but disclaims any voting power and/oreéstment power, acquired 2,000,000 shares of thep@oys common stock and a Warrant to purchase 1,00G0&@s of tr
Company’s common stock, and (iii) MDB Capital GrdupC received $1,723,300 for its services in thedficing and a three year warrant to purch@@83,300 shares of t
Company’s common stock at $0.50 per share, of wkiBtB Capital Group LLC assigned the right to puret889,275 shares of common stock to Dr. Bailesjonil 24, 2006.

None of our executive officers or directors andrtfeEmily members or affiliates are indebted to @@mpany in an amount greater than $60,000.
Compensation of Directors

Mr. McWilliams who is a director and an officer doeot receive any compensation for his servicesmember of our board of directors. Subject tosthereholders’
approval of the proposed amendment to the Plareasing the number of shares of common stock gm#tbfor issuance under the Plan, as direstodmpensation for tl
period ending April 13, 2007, the Company approtredissuance of a ten year option to purchase 88GBares of common stock (pplit) to Dr. Bailey, Mr. Seaman and
Hung at an exercise price of $0.52 per share.. Batiese options vest 50% on the date of grar#ty B8 the first anniversary and the remaining 25%hensecond annivers:
with ninety day acceleration upon the directorsnfeation We reimburse our directors for travel éomfjing expenses in connection with their attendaaitchboard and committ
meetings.

Subsequent to the Financing, the board approveddbelerated vesting of the options held by Me&wseroux, Wesner, Kamin and Frison and extendedeaim t
exercise for three years. In addition, subjech®ghareholders’ approval of aamendment to the Plan increasing the number ofstarcommon stock authorized for issuz
under the Plan, as compensation for the directoist efforts, the board approved the issuancée year options to purchase 20,000 shares of constock (presplit) to eac
of Messrs. Boveroux, Wesner and Kamin and 25,0@@eshof common stock (pre-split) to Mr. Frison. 3&eptions are exercisable at $0.52 per shareestdn/one year.

Committees of the Board of Directors

The Board held 35 meetings during the fiscal yealed December 31, 2005. Messrs. McWilliams andRrattended at least 75% or more of the board mg=etiel
during the fiscal year ended December 31, 2005 skeSeaman and Bailey did not attend any boardimgsen fiscal 2005 because they were recentlyoayed to the Board
April 2006. As of the date of this Proxy Statemethie Board has three standing committees: (1) trepensation committee (“Compensation Committee?); the aud
committee (“Audit Committee”); and (3) the nomimagiand corporate governance committee (“Nominaflognmittee”).Due to the resignations of Messrs Boveroux, Kannia
Wesner, the entire Board of Directors is actinghesnominating committee and audit committee and iviison is the sole member of the compensationnaittee. Dr. Bailey
Mr. Seaman nor Dr. Hung have been appointed tacammittee of the Board of Directors. It is expedteat the Nominating Committee, Audit Committee #mel Compensatic
Committee will be reconstituted.




Audit Committee

The Audit Committee of the Board currently consistgshe entire Board of Directors, but it is expgetthat the audit committee will be reconstituteddonsist of ¢
least two noremployee directors. The audit committee selectsheialf of our Board of Directors, an independeutlic accounting firm to be engaged to audit onaficia
statements, discuss with the independent auditais independence, review and discuss the auditeshdial statements with the independent auditos management a
recommend to our Board of Directors whether thdataddinancials should be included in our AnnuapBes to be filed with the SEC. The audit commitd@erates pursuant ti
written charter, which was adopted in February 2@%ing the last fiscal year, the audit committedd 4 meetings and the then members of the Audliti@ittee attended tt
meeting.

Upon the reconstitution of the Audit Committeeisiexpected that all of the members of the auditroittee will be noremployee directors who: (1) met the crit
for independence set forth in Rule 1@fb)(1) under the Exchange Act; (2) did not papite in the preparation of our financial statementthe financial statements of Op:
Pharmaceuticals, Inc.; and (3) are able to readuaérstand fundamental financial statements, diciia balance sheet, income statement and cashstaiement. The Bos
has determined that Mr. Seaman qualifies as anit‘aathmittee financial expert” as defined by Itefil{e) of Regulation S-B of the Exchange Act.

Compensation Committee

The Compensation Committee of the Board of Directarrrently consists of Mr. Frison, who is an inelegeent director, as defined in Rule 18Asf the Exchanc
Act. The Compensation Committee reviews and apr¢¥ethe annual salaries and other compensationréxecutive officers and (2) individual stockdastock option grant
The Compensation Committee also provides assistandeecommendations with respect to our compensatlicies and practices and assists with the aidimation of ou
compensation plans. The Compensation Committeeeldetings in the fiscal year ended December @052and the then members of the Compensation Cogeratttende
each meeting.

The Report of the Compensation Committee is inaluitethis Information Statement. In addition, theaBd has adopted a written charter for the Compiem
Committee, adopted in August 2004, which is avédamn the Company’s website at www.pharmafrontienscom.

Nominating and Corporate Governance Committee

The nominating and corporate governance commitfeheo Board of Directors currently consists of thetire Board of Directors, but the it is expectédttthe
nominating and corporate governance committeeheilteconstituted to consisting of members eachhafrvare found by the Board of Directors to be awlépendent director”
pursuant to the applicable rules and regulatiomsnpigated by the SEC. The nominating and corpogaternance committee assists our Board of Diredtoffsilfilling its
responsibilities by: identifying and approving imidiuals qualified to serve as members of our Boafrdirectors, selecting director nominees for onnaal meetings
shareholders, evaluating the performance of ourdoé&Directors, and developing and recommendinguoBoard of Directors corporate governance giniésl and oversig
with respect to corporate governance and ethicadlgct. This committee operates pursuant to a writtearter adopted in February 2005, which is ak&lan the Company’
website at_http://www.pharmafrontierscorp.caimder the heading “Investor InfoDuring the fiscal year ended December 31, 2005 ntirainating and corporate governa
committee held 4 meetings, and the then membeteofompensation Committee attended each meeting.




Consideration of Director Nominees
Director Qualifications

In discharging its responsibilities to nominate didates for election to the Board of Directors, tReminating Committee has not specified any minir
qualifications for serving on the Board of DirectoHowever, the Nominating Committee endeavorsveduate, propose and approve candidates with bssiegperience a
personal skills in finance, marketing, financigboeting and other areas that may be expected toibote to an effective board. The Nominating Cortted seeks to assure 1
the Board of Directors is composed of individualsosave experience relevant to the needs of thep@oynand who have the highest professional andpatethics, consiste
with the Companys values and standards. Candidates should be ctedrtgtenhancing shareholder value and should &affieient time to carry out their duties and toyide
insight and practical wisdom based on experienaehkHlirector must represent the interests of altedtolders.

Identifying and Evaluating Nominees for Directors

The Nominating Committee will utilize a variety aiethods for identifying and evaluating nominees daector. Candidates may come to the attentiorthe
Nominating Committee through current board membgansfessional search firms, shareholders or oteesgns. These candidates will be evaluated ataegulspecial meetin
of the Nominating Committee, and may be considextedny point during the year. The Nominating Cortemitwill consider properly submitted shareholdemmations fo
candidates for the board. Following verificationtleé shareholder status of persons proposing catedidrecommendations will be aggregated and ceresidoy the Nominatir
Committee. If any materials are provided by a dhalder in connection with the nomination of a dioeccandidate, such materials will be forwardedttte Nominatin
Committee. The Nominating Committee will also revimaterials provided by professional search firmstber parties in connection with a nominee whoas proposed by
shareholder.

Attendance at Annual Meetings

Members of the Board of Directors are encouragesltend the Company’annual meeting; however, attendance is not manda¥lessrs. McWilliams and Fris
attended last year’'s annual meeting.

Director Disagreements with the Company

Robert Gow resigned on October 20, 2005 and BriaRdfiriguez resigned on October 26, 2005. The vioilg is a summary list of their disagreements wiite
Company: (i) Mr. Gow and Mr. Rodriquez believedtttree Company failed to pursue a course of finagnciasigned to maximize the benefit of sharehold@jsvr. Gow anc
Mr. Rodriquez believed that the Company’s managérdehnot actively pursue a course of action desigto increase or even preserve the value of thep@oys commol
stock; (iii) Mr. Gow and Mr. Rodriquez believed tiertain management failed to timely terminateestment bankers that were not acting in good faiith failed to perform i
represented; (iv) Mr. Gow and Mr. Rodriquez belgvkat the management did not, in certain casesjge complete and accurate information to all cives, in an attempt
stall decision making or manipulate the decisiothef Board of Directors of directors or in someesagven mislead the Board of Directors; and (v) ®w and Mr. Rodrique
believed that the management circumvented the rdetations to be made by independent committeesdlesiad under Sarbanes Oxley requirements, in ot@erchiev
personal objectives and influence decision makiitgimthe Company.

The Board of Directors formed a special committeengrised of independent directors to address tissses and provide a report to the Board. The apesmmitte:
of the Board of Directors with its independent ceeincompleted its review of statements made by@&rw and Mr. Rodriguez in connection with their gegitions in Octobe
2005. The special committee immediately retainedejrendent counsel to assist with the review. Thexiah committee completed its review and deliveitsdreport an
conclusions to the Board. Based on the informatiwiewed, the special committee and its counseidaw evidence relative to the statements thatdvprdvide the basis fol
claim of a breach of fiduciary duty, violationsagplicable law, or violation of the Company’s cafeethics governing the code of executive conduct.
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Communications to the Board of Directors

The Board of Directors has adopted the followintigydfor shareholders who wish to communicate aogaern directly with the Board of Directors. Sharelers ma
mail or deliver their communication to the Companptincipal executive offices, addressed as follows

Addressee (*)

c/o Secretary
PharmaFrontiers Corp.
2635 North Crescent Ridge Drive
The Woodlands, TX 77381

*Addressees: Board of Directors; Audit Committeetloé Board of Directors; Nominating Committee oé tBoard of Directors; Compensation Committee of Board o
Directors; name of individual director.

Copies of written communications received at suddiress will be forwarded to the addressee as sopnaaticable.

Code of Ethics for the CEO, CFO and Senior FinancieOfficers

In 2005, in accordance with SEC rules, the thentazainmittee and the Board of Directors adopted @0, CFO and Senior Financial Officers Code ofidz
Conduct. The Board of Directors believes that thesé/iduals must set an exemplary standard of cotidparticularly in the areas of accounting, inegraccounting contrc
auditing and finance. This code sets forth ettstahdards to which the designated officers museredand other aspects of accounting, auditing mathéial compliance.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee of the Board of Directmmsists of Mr. Frison, who is not an officereonployee of the Company. None of the Compargxecutiv
officers serves on the board of directors or corspan committee of a company that has an execoffieer that serves on the CompasBoard of Directors or Compensal
Committee. No member of the Company’s Board of &es is an executive officer of a company in whicte of the Compang’executive officers serves as a member ¢
board of directors or compensation committee of toanpany.

REPORT OF THE COMPENSATION COMMITTEE

Overview

The Compensation Committee of the Board of Directupervises our executive compensation. We segkotdde executive compensation that will suppbe
achievement of our financial goals while attractiawgd retaining talented executives and rewardingesor performance. In performing this functiong t@ompensatic
Committee reviews executive compensation survegsodmer available information.

We seek to provide an overall level of compensatioour executives that are competitive within maustry and other companies of comparable sizecantplexity
Compensation in any particular case may vary fromiadustry average on the basis of annual and-teng performance as well as individual performafidee Compensatic
Committee will exercise its discretion to set comgaion where in its judgment external, internaindiividual circumstances warrant it. In generat, @@mpensate our execut
officers through a combination of base salary, ahimcentive compensation in the form of cash beswand long-term incentive compensation in the fofistock options.

Base salary levels for our executive officers atgenerally to be competitive in relation to tltaasy levels of executive officers in other companivithin ou
industry or other companies of comparable sizeintpknto consideration the positian’‘complexity, responsibility and need for specigpertise. In reviewing salaries
individual cases the Compensation Committee alsestanto account individual experience and perforoea
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We provide longeerm incentive compensation through our stock appitan. The number of shares covered by any gsagemerally determined by the then cur
stock price, subject in certain circumstances,gsting requirements. In special cases, howeventgray be made to reflect increased responsdsilitir reward extraording
performance.

Chief Executive Officer Compensation

Mr. David B. McWilliams was elected to the positiohchief executive officer in August 2004. Mr. MiMams’s salary was $250,000 per year during the fiscal
ended December 31, 2005.

Mr. McWilliams executed an employment agreementwite Company in August 2004. Mr. McWillianssturrent agreement for the position of chief exge
officer is at an annual salary of $250,000. Theeagrent includes incentives of options to purcha&&0®0 shares of common stock which vested uporclieng of thi
Financing at an exercise price of $3.00 per sHardanuary 2005, Mr. McWilliams was also awardedraxentive option to purchase 50,000 shares akarcise price of $3.(
per share with regard to an acquisition. This aptiested one-third on the award date and one-tinirdach of the next two anniversaries of the awlatd.

Mr. McWilliams’ agreement may be terminated at dimge by either party for any reason and includesxdard non-compete, nalisclosure, trade secret, ¢
proprietary information protection.

The overall goal of the Compensation Committe@igsure that compensation policies are establishatdare consistent with our strategic businegsctibes an
that provide incentives for the attainment of thobgectives. This is affected in the context ofoapensation program that includes base pay, amnmcehtive compensation a
stock ownership.

Submitted by the Compensation Committee of the Boalrof Directors of PharmaFrontiers Corp.

Paul Frison

AUDIT COMMITTEE REPORT

The Audit Committee of the Board currently consistghe entire Board of Directors, but it is exptthat the audit committee will be reconstitutecdonsist of ¢
least two noremployee directors. Upon reconstitution of the Au@ibmmittee, the members of the Audit Committedldtm independent directors as defined by ruleshe
Securities Act of 1933 and financially literate.

The Audit Committee operates under a written chatiopted by the Board of Directors, which is eaédd annually. The charter of the Audit Committeavailabl:
on the Company’s website at http://www.pharmafrensttorp.comunder the heading “Investor InfoThe Audit Committee selects, evaluates and, whessmegd approprial
replaces the Company'’s independent auditors. ThditAlommittee also pre-approves all audit servieegagement fees and terms, and all permittedandit-engagemen
except for certain de minimus amounts.

Management is responsible for the Company’s interotrols and the financial reporting process. Tmnpanys independent auditors are responsible for perfoy
an independent audit of the Companygbnsolidated financial statements in accordarite auditing standards generally accepted in théddnStates of America and issuin
report on the Company’s consolidated financialestants. The Audit Committee’s responsibility isrtonitor and oversee these processes.

In this context, the Audit Committee has reviewlkd Companys audited financial statements for fiscal 2005 hasl met and held discussions with managemer
Malone & Bailey, PC, the Company’s independent tdi Management represented to the Audit Committaethe Companyg’ consolidated financial statements for fiscal :
were prepared in accordance with accounting priesigenerally accepted in the United States of Agaerand the Audit Committee discussed the conatdil financie
statements with the independent auditors. The AQdihmittee also discussed with Malone & Bailey, métters required to be discussed by Statement alitiAg Standarc
No. 61 (Communications with Audit Committee
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Malone & Bailey, PC also provided to the Audit Coittee the written disclosure required by IndepemdeStandards Board Standard No. 1 (Indepent
Discussions with Audit Committees), and the Audin@nittee discussed with Malone & Bailey, PC theoakting firm’s independence.

Based upon the Audit Committee’s discussion witthaggement and Malone & Bailey, PC, and the Audit Guttee’s review of the representation of managemen
the report of Malone & Bailey, PC to the Audit Coitbee, the Audit Committee recommended to the Badr®irectors that the audited consolidated finahstatements |
included in the Company’s Annual Report on FormKlfor the fiscal year ended December 31, 2005d filéth the Securities and Exchange Commission.

Malone & Bailey, PC did not perform any non-audit\dces during fiscal 2005.

Submitted by the Audit Committee of the Board of Diectors of PharmaFrontiers Corp.

Brooks Boveroux and Terry Wesner*

* Mr. Boveroux and Mr. Wesner resigned as directorson April 13, 2006.

Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Exchange Act requires ourctiims, executive officers, and the persons who fi@ally own more than ten percent of our commaocks to file
reports of ownership and changes in ownership thighSecurities and Exchange Commission. Copied fifeal reports are required to be furnished to Based solely on tl
reports received by us and on the representatibtieaeporting persons, we believe that thesegmsriave complied with all applicable filing reagnrents during the fiscal ye
ended December 31, 2005, except the following weperted late: (i) a Form 4 for the grant of optidn Messrs. Boveroux, Wesner, Kamin for their mew rendered,; (ii)
Form 4 for the grant of options to Messrs. Kamin &mison for reelection to the Board of Directors; (ii) a Formf@& Mr. Wesner; (iv) a Form 4 for the exchange eftair
Company securities by Messrs. Rouse and McWilligwsa Form 4 for the purchase of certain Compasgusties by Mr. McWilliams; (vi) a Form 4 for theale of shares
Company common stock by Warren Lau, a then exigBngpercent beneficial holder; and (vii) a Forrfodthe gifting of Company common stock to a chashd the purcha
of certain Company securities by George Jarkelyeia existing ten percent beneficial holder. Eaté Form 3 and Form 4 has been filed.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOL DERS VOTE “FOR” THE ELECTION TO THE BOARD OF EACH OF THE ABOVE
NOMINEES.

PROPOSAL NUMBER 2 - 1-FOR-10 REVERSE STOCK SPLIT

Our Board has unanimously approved a resolutiokisgeapproval for a one-falen (1:10) reverse stock split whereby each temeshaf common stock curren
issued and outstanding will be converted into dree of common stock.

Pursuant to the Comparsytecent $23,000,000 financing, in which the Comgpelpsed upon a transaction in which the Compasyead 46,000,000 shares of
Company’s common stock and warrants (“Warrants’ucchase 23,000,000 shares of the Company’s constech (the “Financing”)the Company agreed to call a sharehc
meeting to vote on a one for ten (1:10) reverseksaplit that will not decrease the authorized sbasf the Company. The investors in the Financieguiaied 69% of th
outstanding common stock of the Company, withouingi effect to the Warrants. The Warrants are @xgrcisable upon the effectiveness of this oneéeioreverse stock sp
If the one for ten reverse stock split is approwgzhn the full exercise of the Warrants, the ineestn the Financing will hold 77% of the Compangutstanding common sto
assuming no new issuances.
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As of April 27, 2005 there are 383 shareholdersecbrd. The approval of the reverse split will detrease the number of shareholders of record.réiraly, if the
reverse split is approved, the number of sharehslorecord will remain at approximately 383 shmmleers of record.

The affirmative vote of the holders of a majoritiytbe outstanding shares of stock entitled to isteecessary to approve this proposal. Abstent@mksbroker non-
votes will not be counted as having been votecherptoposal and will have the effect of voting agathe proposal.

The proposed reverse stock split will affect alloof currently issued and outstanding common st@tker than the effectiveness of the Warrantsréhverse stoc
split, if approved, would not affect your currentriership stake in our Company, nor would it affdxe ownership stake of any other shareholder. Aliihothere can be
assurance of the future effect on our stock piive reverse stock split would likely increase tiee ghare price of our common stock. Initially, therease in our per share st
price would likely correspond to the reductiontie number of shares of our common stock that aitamding and available for issuance.

Our Board approved this resolution for the follogireasons. First, the reverse stock split will @it Companys efforts to have our common stock listed or
Nasdag Stock Market by increasing the per shaoe @i our stock to meet the mar's minimum listing price. Second, our Board belietrest an increased per share stock |
may have the effect of making our common stock nadtr@ctive to individuals as well as institutiom@lestors in the future. Third, our Board beliettes reverse stock split w
enhance the liquidity of the common stock so thatoan better access capital markets. Fourth, adition to the Financing, the Company had to agoeeall a sharehold
meeting to effect the reverse stock split and camrB believes that the Financing, including thisditon, was in the best interest of the Company.

The reverse stock split will be effected by thénfl of Articles of Amendment to our Articles of loiporation with the Secretary of State of the StiHtdexas
Attached to this Proxy Statement as Exhibit 1 esghoposed amendment to the Comparyticles of Incorporation with respect to theeese stock split. Shareholders are u
to review Exhibit 1 in considering the amendmerite par value of our common stock will be adjustedeflect the reverse stock split; however, theilelve no change to tt
authorized number of shares available for issuanceno adjustments to our capital accounts wililaele. If tte amendment is approved by shareholders, the ig#atate of th
amendment to effect the reverse stock split wiltheedate that the amendment to the Articles obiperation is filed with the Texas Secretary oft&tdhe Company expects
file such amendment promptly following the Annuaédling if the amendment is approved by sharehalders

Authorized Shares of Common Stock

The reverse stock split will affect our issued andistanding shares, but will not affect the numifeshares of common stock the Company is authotiaéssue. Th
reverse stock split will result in an effective iiease in the number of authorized, but unissueateshof our common stock, which may be construdthasg an anttakeove
effect. Although we are not proposing the revetsekssplit for this purpose, we could, subjecthie Boards fiduciary duties and applicable law, issue suttiiteonal shares -
purchasers who might oppose a hostile takeovershidh a use of these shares could render moreutiffor discourage, an attempt to acquire cordfdghe Company througt
transaction opposed by our Board. The Company dgsesent plans to issue shares of common stoshyiradditional financing.

Fractional Shares

We will not issue fractional shares of our commtock in connection with the proposed reverse stak. Instead, in the event we consummate thersevstoc
split, any fractional share that results from theppsed reverse stock split will be rounded ughtortext whole share of our common stock. For exangkhareholder who ow
95 shares of our common stock prior to the propaseck split will automatically own 10 shares off @@mmon stock after the reverse stock split (het9.5 shares that wot
result from dividing 95 shares by 10). As a resstiareholders will not receive cash for fractiostadres.

Appraisal Rights

No appraisal rights are available under Texas leau articles of incorporation or bylaws if yowsdéent from or vote against the proposal to apptioeeeverse stor
split. Other rights or actions may exist under Tebav for shareholders who are harmed by revemsz siplits generally. Although the nature and ext#rthese rights or actio
are uncertain and may vary depending upon the taatscumstances, shareholder challenges to catparction in general are related to the fiduciesponsibilities of corpors
officers and directors and to the fairness of coapotransactions.
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Procedure for Implementing the Reverse Stock Split

In connection with the reverse stock split, tenrebaf pre-split outstanding common stock will betenged for one share of post-split common stBdstsplit
shares of our common stock may be obtained by sderang certificates representing shares ofgmé-common stock to our transfer agent. To deieenthe number of shares
our common stock issuable to any record holdertdate number of shares represented by all of éréficates issued in the name of that record hadhgdd in each account as
forth on the records of the transfer agent on tite dpon which the split becomes effective wilidbgded by ten.

Upon surrender to the transfer agent of the shar#icate(s) representing shares of pptit common stock and the applicable transferp@gable by the holder, t
holder will receive a share certificate represemtime appropriate number of shares of our commackst

Possible Disadvantages

We are hopeful that the decrease in the numbeharfes of common stock outstanding will stimulateeriest in our common stock and possibly promotetgi
liquidity. However, the possibility does exist thatch liquidity may be adversely affected by théued number of shares which would be outstanditiwei proposed rever
stock split is effected. Fewer publicly held shamesy result in lower trading volume which may reeldancial community interest in the common stagklower trading
volume for the common stock may also depress themon stock market price.

While the Board expects that the decrease in thebeu of outstanding shares will result in a coroegfing increase in the price of the common stoakcan give n
assurance that, upon completion of the revers sfai@, there will be a corresponding proportianatcrease in the price of the common stock orttipostsplit adjusted stoc
price will not drift down immediately or shortly taf the split. It is not unusual to see some dowdwaovement in a stocg’price following a reverse stock split. The trg
price of our common stock depends on many factoasyy of which are beyond our control.

In addition, the liquidity of our common stock mag adversely affected by the reduced number ofshautstanding after the reverse stock split. Evense stoc
split will cause the number of “odd-lot” holdersdo up and cause the number of “round-lot” holdgrhe common stock to go down. An olid-s fewer than 100 shares. 1
number of round-lot holders is a common measure sibcks distribution, and a lower number may reflect moegatively on shares of our common stock. In @mtdithe nev
odd-lot holders may become reluctant to trade thleares because of any stigma or higher commississsciated with odd-lot trading. Shareholders Wbl oddiots may
experience an increase in the cost of selling thleires and may have greater difficulty in makialps This may negatively impact the average tadimlume and therel
diminish interest in the common stock by some itwessand advisors.

Notwithstanding these potential disadvantagesBiberd of Directors believes that the reverse stk is in the best interest of the Company fa thasons set fol
above.

OUR BOARD UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLD ERS VOTE “FOR” THIS PROPOSAL TO AMEND THE COMPANY’ S ARTICLES OF
INCORPORATION TO EFFECT A ONE FOR TEN REVERSE STOCK SPLIT OF OUR ISSUED AND OUTSTANDING COMMON STOCK.

PROPOSAL NUMBER 3 - CORPORATE NAME CHANGE

The Board of Directors proposes that the sharelheldethe Company approve an amendment to the Caoyigérticles of Incorporation to change the Comyan
name from “PharmaFrontiers Corp.” to “Opexa Thetaijos, Inc.” The Board of Directors believes tha hame “Opexa Therapeutics, In@ill help differentiate the business
the Company with that of a similarly named compdfharma Frontiers Limited”, a medical communicatigrovider. The Board recommends the na@péexa Therapeutic
Inc.” because it is a uniqgue name and the Compeqyiged the trademark for “Opexa” in 2004. The Rbbelieves the name “Opexa Therapeutics, ligcstill recognized in tr
biopharmaceutical industry as the former “Opexarfla@euticals, Inc.” operated since February 20@ilveas the original developer of our drug “Tovaxin™”
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The vote required to approve the proposal to antkadCompany’s Articles of Incorporation to chanige Companys name is a majority of the common stock is:
and outstanding and entitled to vote on the ma&#ached to this Proxy Statement as Exhibit 2his proposed amendment to the ComparAfticles of Incorporation wit
respect to the name change. Shareholders are togediew Exhibit 2 in considering the amendmehthe amendment is approved by shareholders, fleetefe date of th
amendment to change the Companiggal corporate name will be the date that theraiment to the Articles of Incorporation is filedttwthe Texas Secretary of State.
Company expects to file such amendment promptlpiohg the Annual Meeting if the amendment is ameic by shareholders. Additionally, i f the Compangame change
approved at the Annual Meeting, the Company witimpptly thereafter change its OTCBB trading symBitle Companys new OTCBB trading symbol will be determined &
time the name change becomes effective.

Changing the name of the Company will not have effgct on the rights of existing shareholders. Tineposed name change will not affect the validit
transferability of currently outstanding stock deates, and shareholders will not be requesteslitoender for exchange any stock certificates tiuag.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOL DERS VOTE “FOR” THE AMENDMENT TO THE COMPANY’ S ARTICLES OF
INCORPORATION CHANGING THE COMPANY’'S NAME.

PROPOSAL NUMBER 4 - AMENDMENT OF JUNE 2004 COMPENSATORY STOCK OPTION PLAN

Our June 2004 Compensatory Stock Option RPlas amended, is a principal component of our cosgiéon program for the purpose of tying indivic
compensation directly to shareholder value, spealfi the market price of our common stock. Theppsges of the Plan have been and continue to beréztaretain, motiva
and incentivize directors, executives and key eyg®g, to provide them with a strong incentive toaamte the interests of the Company, and to otheralign the interests
management more closely with that of the Company iemshareholders. We may grant options that mended to qualify as incentive stock options wittie meaning «
Section 422 of the Internal Revenue Code of 1986 {(€ode”)or nonstatutory options not intended to qualifyirentive options, award restricted stock, restdcstock unit:
performance units and bonus stock.

Increase in Number of Shares of Common Stock in the Plan

In June 2004, the Board of Direc®adopted the Plan, and the shareholders subsgégapptoved the Plan. The Plan originally reser2¢i00,000 shares of comrmr
stock for issuance. In June 2005, the shareholgysoved an amendment to the Plan to increaseutider of authorized shares from 2,000,000 to 3@, The Plan was r
affected by the Financing; and the Compensation i@itt@e determined not to make any accelerationysaidjents or amendments to the Plan or any of tleedsigranted und
the Plan. The proposed one for ten reverse stdiakvsp effect the numbers of shares issuable urtthe Plan and the awards granted under the Plémeisame manner as
Company’s common stock.

The Board of Directors recommends amending the,Rabject to shareholder approval of this amendrberihe Plan and shareholder approval of the preg
reverse stock split, to increase the number ofeshaf common stock authorized for issuance unaePthan from a total of 3,000,000 shares pre-spli0(000 shares posplit) to
a total of 12,000,000 shares pre-split (1,200,000es possplit). As of March 20, 2006, awards (net of caededbr expired awards) covering an aggregate of62938 shares
common stock at exercise prices between $0.50 &) $er share had been granted under the Plap.531067 shares of common stock (plus any shaegsnifght in the futur
be returned to the Plan as a result of cancellatirexpiration of awards or the reacquisition iy Company of issued shares) remained availableifiore grant under the Pl:
The Plan will continue irrespective of the passafjihis proposal, as this proposal only increakesiumber of shares that may be issued under éme Pl

We have granted options to our executive officeid @nployees under the Plan that are subject $cathendment. See “Information Regarding OptionstetH for
information regarding these options.

Increasein limitation of number of Performance Awards issuable pursuant to Section 5(d) of the Plan

In addition, the Board of Directors recommends adivem the Plan, subject to shareholder approvahisf @amendment to the Plan and shareholder appofvide
proposed reverse stock split, to increase the bmithe number of shares of common stock issuabday fiscal year pursuant to Section 5(d) of teFrom 100,000 shares pre-
split (10,000 shares post-split) to 500,000 sharessplit (50,000 shares pagthit). To date, we have not issued any performaveards as contemplated by Section 5(d) o
Plan. However, we may deem it necessary in thedutugrant such performance awards.

Reasons for Amendments to Plan

The Board of Directors believes this amendmenteisessary in order to make shares of our commork steailable for future awards under the Plan, tovalthe
Company to grant additional shares to attract, vat#i, and retain employees, consultants and diecofathe Company. In view of the lack of sharesaming for grants und
the Plan, the current limitations on performanceams and the continuing need to attract and rétaiiniduals of the highest caliber to managememtpleyment and position
the Board of Directors, the Board of Directors hascluded that the maximum number of shares of comstock that may be issued under the Plan shaulddreased and t
limitation on performance awards pursuant to Sechi@) be increased.
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The amendment to the Plan is subject to the shitehapproval of the proposed reverse stock sphierefore, if the proposed reverse stock splitosapproved b
the shareholders, the amendment to the Plan wibeeffected.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THE AMENDMENT TO THE PLAN.

The following is a summary of the material provigoof the Plan. The summary is subject to the texiise Plan. The Company will provide, upon requesopy o
the full text of the Plan to each person to whooopy of this proxy statement is delivered. Requehtsuld be directed to C. William Rouse, SecretBtyarmaFrontiers Col
2635 North Crescent Ridge Drive, The Woodlands a8e&7381.

General Administration of the Plan

The Plan will be administered by the Compensatiom@ittee of the Board of Directors. The Compensa@ommittee will be authorized to grant to key eoygles
officers, directors and consultants of the Compawgrds in the form of stock options, performancarae$, and restricted stock. In addition, the Cormptton Committee wi
have the authority to grant other stdzksed awards in the form of stock appreciationtsigtestricted stock units, and stock unit awafde Plan will expire in June 2014, unl
terminated earlier or extended by the Board of Qoes.

Each member of the Compensation Committee must ‘m@employee director” within the meaning of Ruléb-3 promulgated by the Securities and Exchi
Commission under the Exchange Act, an “independesttor” as defined by Rule 10A-3 of the Excharge and an “outside directortithin the meaning of the Code. 1
Compensation Committee will select persons to wecgrants from among the eligible participantsedaine the types of grants and number of shares @wvarded to grante
and set the terms, conditions, and provisions efgitants consistent with the Plan. The Compens&mnmittee has authority to amend awards and telaete vesting and/
exercisability of awards, provided that it cannotesad an outstanding option to reduce its exerdige pr cancel an option and replace it with ariavptvith a lower exercis
price. The Compensation Committee may also estahlies for administration of the Plan.
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Eligibility

The Compensation Committee will select granteesi famong the key employees, officers, directorsa@nrsultants of the Company and its subsidiaries. dilgible
participants will be those who, in the opinion bétCompensation Committee, have the capacity fotribmuting in a substantial measure to the sucoégsrformance of th
Company. All awards and the terms of any awarditpbée participants who are members of the Compéns Committee must also be approved by the BotRirectors.

Shares Subject to the Plan

Subject to approval by the shareholders at thisuahiMeeting, a maximum of 12,000,000 shares of Gaomgpcommon stock pre-split (1,200,000 shares pplt)
may be issued under the Plan (currently, only 3@0® shares pre-split (300,000 shares post-slit theen reserved and only 3,000,000 shares ptg30,000 shares post-
split) will be reserved if this proposal or the posal to effect the reverse split are not passetthéghareholders). Any shares of Company comnuok stubject to awards tt
are forfeited or withheld in payment of any exegqgsice or taxes will again be available for graiso, if an award terminates without shares of @anmy common stock bei
issued, then the shares that were subject to thedawill again be available for grant. The shareg/ ibe authorized and unissued shares or treasargsHhn the event of a stc
split, stock dividend, spin-off, or other relevahiange affecting the Compasytommon stock, the Compensation Committee shaderappropriate adjustments to the numb
shares available for grants and to the numberarfeshand price under outstanding grants made beferevent.

Types of Awards Under the Plan
Stock Options

The Compensation Committee may grant awards irfdim of options to purchase shares of the Compmanpmmon stock. With regard to each such optioce
Compensation Committee will determine the numbeshafres subject to the option, the manner and diibe exercise of the option, and the exerciseepper share of sto
subject to the option; provided, however, that@Rercise price of any “Incentive Stock Optioms(defined in the Plan) may not be less than 1008tedfair market value of ti
shares of Company common stock on the date therotigranted. The exercise price may, at the eliger of the Compensation Committee, be paid byrtigipant in casl
shares of Company common stock or a combinatioretfieThe period of any option shall be determibgdhe Compensation Committee, but no IncentivelS@ption may b
exercised later than 10 years after the date oftgfde aggregate fair market value, determingtietiate of grant of the Incentive Stock OptionCompany common stock 1
which an Incentive Stock Option is exercisabletfa first time during any calendar year as to aaigipant shall not exceed the maximum limitatasprovided in Section 4
of the Code. The effect of a grante¢érmination of employment by reason of deathrenient, disability, or otherwise will be specifiedthe option agreement evidencing
grant of the option.

Sock Appreciation Rights

The Plan also authorizes the Compensation Comntitegant stock appreciation rights (“SARsUpon exercising an SAR, the holder receives fohedtare wit
respect to which the SAR is exercised, an amoundleg the difference between the exercise pridédiwvmay not be less than the fair market valusuzh share on the date
grant unless otherwise determined by the Compems&@bmmittee) and the fair market value of the Canypcommon stock on the date of exercise. At then@msatio
Committee$ discretion, payment of such amount may be madash, shares of Company common stock, or a cotdainthereof. Each SAR granted will be evidencedat
agreement specifying the terms and conditions efaward, including the effect of termination of dayment (by reason of death, disability, retirementotherwise) on tt
exercisability of the SAR. No SAR may have a tefngreater than 10 years.
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Performance Shares

The Plan permits the Compensation Committee totgraards of performance shares to eligible emplsyesn time to time. These awards are contingeonupe
achievement of certain performance goals estaldiblyethe Compensation Committee. The length of @wer which performance will be measured, the parémce goals, ai
the criteria to be used in determining whether tan@that degree the goals have been attained willdbermined by the Compensation Committee. The @oisgtion Committe
will also determine the effect of termination of gilmyment of a grantee (by reason of death, retirgnpaisability or otherwise) during the performanpegiod.

Restricted Stock and Restricted Sock Units

Under the Plan, the Compensation Committee maydavestricted shares of the Compangbmmon stock and restricted stock units to digé#mployees from tin
to time and subject to certain restrictions as meiteed by the Compensation Committee. The natuckeatent of restrictions on such shares and uthits,duration of suc
restrictions, and any circumstance which could eate forfeiture of such shares or units shall éeminined by the Compensation Committee. The CosgiEm Committe
will also determine the effect of the terminatidnemnployment of a recipient of restricted stockrestricted stock units (by reason of retiremergability, death or otherwis
prior to the lapse of any applicable restrictions.

Other Sock Based Awards

In addition, the Compensation Committee shall haviiority under the Plan to grant stock unit awawdsich can be in the form of common stock or uyrtie valus
of which is based, in whole or in part, on the eabf the Compang common stock. Such stock unit awards will be ecttbjo such terms, restrictions, conditions, ve
requirements and payment rules as the Compendatiommittee may determine. Stock unit awards maybeassigned, sold, transferred, pledged or otheransumbered pri
to the date shares are issued or, if later, the piatvided by the Compensation Committee at the tifrgrant of the stock unit award. Stock unit adgamay relate in whole or
part to certain performance criteria establishedheyCompensation Committee at the time of grané Compensation Committee will also determine ffexeof termination ¢
employment of a stock unit award recipient (by ogesf death, retirement, disability or otherwisa)idg any applicable vesting period.

Awards to Covered Employees

The Plan permits the Compensation Committee totgraalified performance-based awards (“Performalwards”) to the chief executive officer and the four o
highest compensated officers of the Company (thev&Ged Employees”). These Performance Awards deaded to qualify as performanbesed pay under Section 162(m
the Code to enable the Company to deduct the cosatien paid to the Covered Employees attributabléhése Performance Awards. In general, Sectioffniggmits the
deduction for compensation paid to the Covered Byg#s to a dollar limitation ($1,000,000), but pigsnperformancésased pay to be deductible without regard to tHeax
limitation.

If the Performance Award is a stock option or SABg with an exercise price equal to the fair maxatue of the underlying shares of common stockhendate ¢
grant, the Performance Award qualifies as perforeamased pay under Section 162 (m).

If performance shares are granted, then the CormafiensCommittee will establish performance goalsdobhon the attainment of one or more of the follg
measures with respect to the Company or an afjliat a subsidiary, division or department of tremPany or an affiliate for whom the Covered Empyperforms service
revenue growth; earnings before interest, taxegstetéation and amortization; earnings before irdeesnd taxes; operating income; pre- or aféerincome; earnings per sh
from continuing operations; other board or commit@proved performance measurements; earninghae; £ash flow; cash flow per share; return oritggreturn on investe
capital; return on assets; economic value addedr{cequivalent metric) ; share price performanatgl tstockholder return; improvement in or attaimtnef expense levels;
improvement in or attainment of working capitaléés: The preceding goals may be based on attaspegified levels of Company performance under aneore of thi
measures described above relative to the perforenahather companies.
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The Compensation Committee will establish the r@fg\goals at a time when the outcome is substintialcertain, and the Compensation Committee veltity
whether the goals have been attained. This prawfesstablishing goals and confirming their attaimtis intended to comply with Section 162(m) andnpiethe Performanc
Award to qualify as deductible performance-based pa

Change in Control

In order to preserve the rights of participantthia event of a Change in Control (as defined inRtam), the Compensation Committee in its discretimy, at the tim
a grant is made or at any time thereafter, takeasrmaore of the following actions: (i) provide ftre acceleration of any time period relating to ¢xercise of an award, (
provide for the purchase of the award upon theigpant's request for an amount of cash or other propédy ¢ould have been received upon the exerciseadization of th
award had the award been currently exercisableagalge, (iii) adjust the terms of the award in anmex determined by the Compensation Committeeftectethe Change
Control, (iv) cause the award to be assumed, ornigivs substituted therefore, by another entity(v make such other provisions as the Compens&mmmittee may consic
equitable and in the best interests of the Company.

Amendment and Termination of the Plan

The Board of Directors may amend, alter, suspeistodtinue or terminate the Plan or any portiorrgb&at any time, provided that no amendment dtmlinad
without shareholder approval which (a) is requitethe approved by shareholders to comply with applie laws or rules, (b) increase the number afeshaf Company comm:
stock reserved for issuance under the Plan or gejdwcause the Company to be unable to grant IneeStock Options.

New Plan Benefits

Grants and awards under the Plan, which may be n@deompany executive officers, directors and oteemployees, are not presently determinable. |
stockholders approve the amendment to the Plah, gants and awards will be made at the discredfothe Compensatio@ommittee or the Board of Directors in accord:
with the compensation policies of the Compensaffommittee, which are discussed in the “Report ef@ompensation Committee.”

Information Regarding Options Granted

Grants and awards under the Plan, which may be tea@empany executive officers, directors and o#traployees, other than provided for below, arepnesent!
determinable. If the shareholders approve the amentito the Plan, such grants and awards will bdena the discretion of the Compensatidommittee or the Board
Directors in accordance with the compensation psiof the Compensation Committee, which are dssdisn the “Report of the Compensation Committee.”

In April and May, 2006, the Board of Directors gieoh stock options to purchase common stock pursteatihe Plan, subject to shareholder approval o
amendment. The following table describes the nurobshares of common stock underlying options tzate been granted subject to this amendment oe-agiit basis:

Name Number of Shares Exercise Price Value (1)

Dave McWilliams 1,200,000 $ 05000 $ 540,00(
Bill Rouse 750,00 $ 0.50(2) $ 337,50(
Executive Group (includes 2 officers) 1,950,000 $ 05C $ 877,50(
Gregory Bailey 350,000 $ 052090 $ 150,50(
Scott Seaman 350,000 $ 05209 $ 150,50(
Paul Frison 25,000 $ 0522 $ 10,75(
David Hung 350,000 $ 0523 $ 150,50(
Non-Executive Director Group (includes

directors) 1,075,000 $ 05z % 462,25(
Former Directors (3) 60,00 $ 05209 $ 31,80(
Non-Executive Officer Employee Group 1,463,951 $ 05009 $ 658,77¢

(1) Calculated by using the closing bid price on Mag@)6 of $0.95 per share less the exercise pritieeobptions.
(2) The market price on the date of grant was $0.9%pare.

(3) Includes options granted to Messrs. Kamin, Boveranok Wesner.

(4) The market price on the date of grant was $0.5&pare.
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Equity Compensation Plan Information

The following table sets forth information, as ofd&@mber 31, 2005, with respect to the Compapsgmpensation plans under which common stocktisoaized fo
issuance. Additionally, prior to July 2004, the Guany issued warrants and options to certain officdirectors and consultants not approved by stadkins, which issuanc
were negotiated between the recipient and the BobRirectors on an issuance basis. We believettiemexercise price for all of the options setHdselow reflects fair mark

value.

Number of Securities
Remaining Available for

Number of Securities To t Weighted Average Future Issuance Under
Issued Upon Exercise of Exercise Price of Equity Compensation Plal
Outstanding Options, Outstanding Options, (Excluding Securities
Warrants and Rights Warrants and Rights Reflected in Column A)
Plan Category (A) (B) ©
Equity Compensation Plans
Approved by Security Holders 2,376,933() $ 2.4€ 623,067 ()
Equity Compensation Plans Not
Approved by Security Holders 200,000 $ 3.0C —
2,576,93: 623,067()

Total

(1) As of March 20, 2006, there were 2,946,933 sharesrmmon stock issuable upon exercise of outstansiiock options under the Plan.

(2) As of March 20, 2006, there were only 53,067 shafesmmon stock remaining available for futureiasce under the Plan.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of May 3, 200&he number and percentage of outstanding shar€omipany common stock owned by: (a) each personig
known by us to be the beneficial owner of more th8tof our outstanding shares of common stockeéiwh of our directors; (c) the named executiveceff as defined in Ite
402 of Regulation S-B; and (d) all current direstand executive officers, as a group. As of Mag(®6, there were 66,967,035 shares of common s$eakd and outstanding.
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Beneficial ownership has been determined in acecmelavith Rule 13® under the Exchange Act. Under this rule, certiares may be deemed to be benefic
owned by more than one person (if, for examplesqes share the power to vote or the power to déspbthe shares). In addition, shares are deembd keneficially owned t
a person if the person has the right to acquireesh@or example, upon exercise of an option omadj within 60 days of the date as of which th@rmation is provided. |
computing the percentage ownership of any perdom,amount of shares is deemed to include the ammfughares beneficially owned by such person bgaeaof suc
acquisition rights. The Warrants are only exerdsalpon the effectiveness of the 1 for 10 revetsekssplit proposed in Proposal 2. For purposebenfeficial ownershi
calculations herein, it is assumed that the 1 frelverse stock split will be effected within 60ygdrom May 3, 2006. As a result, the percentageuétanding shares of ¢
person as shown in the following table does noessarily reflect the person’s actual voting poweargy particular date.

To our knowledge, except as indicated in the fomtado this table and pursuant to applicable conityyroperty laws, the persons named in the takleehsol:
voting and investment power with respect to allle@f common stock shown as beneficially ownethieyn.

Number of Shares
Name and Address of Beneficial Ownefl) Owned Percentage of Class

Beneficial Owners of more than 5%

SF Capital Partners Ltd. (2) 10,000,000 (3) 14.93%
Magnetar Capital Master Fund, Ltd (4) 6,725,000 (5) 9.99%
Austin Marxe and David Greenhouse (6) 15,000,000 (6) 20.84%
Albert and Margaret Alkek Foundation (7) 6,859,724 (8) 9.99%
Alkek & Williams Ventures Ltd. (9) 4,167,974 (10) 6.08%
DLD Family Investments, LLC (11) 3,707,780 (12) 5.43%

Officers and Directors

Scott B. Seaman (9) 4,685,807 (13) 6.81%
David B. McWilliams 577,148 (14) *
C. William Rouse 499,957 (15) *
Gregory H. Bailey 714,275 (16) 1.06%
Paul Frison 75,000 (17) *
David Hung 175,000 (18) *
All directors and executive officers as a groupéBsons) 6,727,187(19) 9.66%

* Less than 1%

(1) Unless otherwise indicated, the mailing addregb®beneficial owner is c/o PharmaFrontiers C&®35 N. Crescent Ridge Drive, The Woodlands, Te¥&381.

2) Michael A. Roth and Brian J. Stark exercise joiativg and dispositive power over all of the shasBsommon stock beneficially owned by SF Capitatitiers Ltd.
but Messrs Roth and Stark disclaim beneficial owhigr of such share$he information in this footnote is primarily based a Schedule 13G filed with the SEC
April 17, 2006 and other information provided ta Tlke mailing address of SF Capital Partners Ltd/dasStark Offshore Management, LLC, 3600 South LR2kige,
St. Francis, WI 53235.
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©)

©)

®)

(6)

@)

Excludes 5,000,000 shares of Company common stod&rlying a Warrant that SF Capital Partners Ldccantractually prohibited from exercising to theeat tha
it would beneficially own in excess of 9.999% oé ttotal number of issued and outstanding sharesmafnon stock after such exercise.

Magnetar Financial LLC is the investment advisoMzfgnetar Capital Master Fund, Ltd (“Magnetaaf)d consequently has voting control and investrdetretior
over securities held by Magnetar. Magnetar FirglnciC disclaims beneficial ownership of the shahetd by Magnetar. Alec Litowitz has voting cortover
Supernova Management LLC, which is the generahpamwf Magnetar Capital Partners LP, the sole magagember of Magnetar Financial LLC. As a resMit,
Litowitz may be considered the beneficial owneraofy shares deemed to be beneficially owned by Magriénancial LLC. Mr. Litowitz disclaims benefa

ownership of these shares. The mailing addredsedbéneficial owner is 1603 Orrington Ave.,th Floor, Evanston, lllinois 6020:

Excludes 2,875,000 shares of Company common staderlying a Warrant that Magnetar is contractugltphibited from exercising to the extent that ituld
beneficially own in excess of 9.999% of the totahtber of issued and outstanding shares of comnozk sffter such exercise.

Consisting of: (i) 3,310,000 shares of common siau#t 1,655,000 shares of common stock issuable thygoexercise of a Warrant held by Special Situatisund I
QP, L.P., (ii) 284,000 shares of common stock a42,d00 shares of common stock issuable upon theisgeof a Warrant held by Special Situations Flihd..P.,
(iif) 906,000 shares of common stock and 453,0G@0eshof common stock issuable upon the exerciseWgarrant held by Special Situations Cayman Furd,, l(iv)
4,000,000 shares of common stock and 2,000,00@slicommon stock issuable upon the exercise/déaant held by Special Situations Private EquitydF, L.P.
and (v) 1,500,000 shares of common stock and 7BGsBéres of common stock issuable upon the exes€isdVarrant held by Special Situations Life ScesiFunc
L.P. MGP Advisors Limited (“MGP”)s the general partner of Special Situations FUhdP, L.P. and Special Situations Fund lll, LARVM Investment Compan
Inc. (“AWM”) is the general partner of MGP and the general pamh and investment adviser to the Special SitmatiCayman Fund, L.P. MG Advisers, L.L
(“MG") is the general partner of and investment iadv to the Special Situations Private Equity Fubd. LS Advisers, LLC (“LS")is the general partner &
investment adviser to the Special Situations Lié&Sces Fund, L.P. Austin W. Marxe and David M. &ieouse are the principal owners of MGP, AWM, M@
LS. Through their control of MGP, AWM, MG and LS,edsrs. Marxe and Greenhouse share voting and imgastontrol over the portfolio securities of eattihe
funds listed aboveThe information in this footnote is primarily based a Schedule 13D filed with the SEC on April 2806 and other information provided to
The mailing address of Messrs. Marxe and Greenhisus27 Madison Avenue, Suite 2600, New York, Neark/'10022.The mailing address of the beneficial e
is 3600 South Lake Drive, St. Francis, WI 53235.

This information is based on Foundation 13D. Tharfgation acts through an investment committeesobdtard of directors, which includes Mr. Daniel glich Mr.
Joe Bailey, Mr. Scott Seaman and Ms. Randa Duncidlialvs. Mr. Seaman is the executive director & Boundation and chairman of the investment coremifth
investment committee has sole voting and investrpemter over all of the shares of common stock Heizdlfy owned by the Foundation. However, pursutanthe
Foundation 13D, neither the executive director my member of the investment committee may acwiddally to vote or sell shares of common stockdhgy the
Foundation; therefore, the Foundation has conclutlat no individual committee member is deemed dodficially own, within the meaning of Rule 13def the
Exchange Act, any shares of common stock held byrthundation solely by virtue of the fact that hesloe is a member of the investment committee. tatdilly,
pursuant to the Foundation 13D, the Foundatiorchbasluded that because Mr. Seaman, in his capasigxecutive director or chairman of the investncenmimittee
cannot act in such capacity to vote or sell shafesommon stock held by the Foundation without &ipproval of the investment committee, he is notnuksb tc
beneficially own, within the meaning of Rule 13dbf the Exchange Act, any shares of common stedit by the Foundation by virtue of his positionexecutive
director or chairman of the investment committelee Thailing address of the beneficial owner is 1BRKinney #4525, Houston, Texas 77010.
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®)

©)

(10

11)

(12)

Consisting of: (i) 120,834 shares of common stauttenlying series B warrants exercisable at $2.0Gpare; (ii) 222,223 shares of common stock ugdgglseries ¢
warrants exercisable at $3.00 per share; and1(i#p0,000 shares of common stock underlying a Wariaxcludes 1,150,000 shares of Company commark
underlying a Warrant that the Foundation is contralty prohibited from exercising to the extentttlitawould beneficially own in excess of 9.999% tbe tota
number of issued and outstanding shares of comromk sifter such exercise. Pursuant to the FoundatBD, the Foundation and other reporting perswamse(
therein may be deemed to constitute a group fopgaes of Section 13(d) or Section 13(g) of the Brge Act. However, the Foundation, Ventures, @Haktd.,
and Mr. Seaman expressly disclaim (i) that, forpses of Section 13(d) or Section 13(g) of the Brge Act, they are a member of a group with resfpesécuritie
of the Company held by DLD Family Investments, LU@:. Arnold, Mr. Bailey or Ms. Williams and (ii) tt they have agreed to act together with DLD Fa
Investments, LLC, Mr. Arnold, Mr. Bailey or Ms. Vidms as a group other than as described in thedaiion 13D.Therefore, this does not include the follown
securities: () 2,333,334 shares of common stock held by DLD iamvestments, LLC; (ii) 96,667 shares of comnsinck underlying series B warrants exercis
at $2.00 per share held by DLD Family InvestmehltsC; (iii) 177,779 shares of common stock undertygeries C warrants exercisable at $3.00 per digldeby
DLD Family Investments, LLC; (iv) 1,100,000 shamfscommon stock underlying a Warrant held by DLDvig Investments, LLC; (v) 266,667 shares of comi
stock held by Mr. Arnold; (vi) 48,334 shares of gonon stock underlying series B warrants exercisabl$2.00 per share held by Mr. Arnold; (vii) 88,88%ares ¢
common stock underlying series C warrants exertasatt$3.00 per share held by Mr. Arnold; (viii)a000 shares of common stock underlying a Warratt by Mr
Arnold; (ix) 100,000 shares of common stock heldvhy Bailey; (x) 50,000 shares of common stock utydeg a Warrant held by Mr. Bailey; (xi) 2,636,68Rares ¢
common stock held by Ventures; (xii) 99,084 shaesommon stock underlying series B warrants esalde at $2.00 per share held by Ventures; (x8Q,22:
shares of common stock underlying series C warraxgscisable at $3.00 per share held by Venturés) {,250,000 shares of common stock underlyinyarran
held by Ventures; (xv) 200,500 shares of commonksteld by Mr. Seaman; (xvi) 29,000 shares of commsimck underlying series B warrants exercisabl®2ad(
per share held by Mr. Seaman; (xvii) 53,333 shafesommon stock underlying series C warrants ezalie at $3.00 per share held by Mr. Seaman; avid)
75,000 shares of common stock underlying a Warnatd by Mr. SeamarnThe information in this footnote is primarily based the Foundation 13D and ot
information provided to us.

Chaswil, Ltd. is the investment manager of Ventumed holds voting power and investment power watspect to Company securities held by Ventures pnotsio
written agreement. Scott B. Seaman is a princip&haswil, Ltd and has shared voting power andesh@mvestment power over all of the shares of comstocl
beneficially owned by Ventures. The informationthis footnote is primarily based on the Foundati®® and other information provided to 0$he mailing addre:
of the beneficial owner is 1221 McKinney #4545, ldtmn, Texas 77010.

Consisting of: (i) 99,084 shares of common stoctteulying series B warrants exercisable at $2.00spare; (ii) 182,223 shares of common stock undeglgeries (
warrants exercisable at $3.00 per share; andL(50,000 shares of common stock underlying ther&iés.

Randa Duncan Williams is the principal of DLD Faynihvestments, LLCThe information in this footnote is primarily based the Foundation 13D and ot
information provided to us. The mailing addresshef beneficial owner is P.O. Box 4735, Houston,aBeX7210-4735.

Consisting of: (i) 2,333,334 shares of common stheld by DLD Family Investments, LLC; (ii) 96,66haes of common stock underlying series B war
exercisable at $2.00 per share held by DLD Fammyestments, LLC; (iii) 177,779 shares of commortistenderlying series C warrants exercisable atGper shar
held by DLD Family Investments, LLC; and (iv) 1,1000 shares of common stock underlying the Warraeld by DLD Family Investments, LLC. Ms. Willianns
on the investment committee for the Foundations®amt to the Foundation 13D, the Foundation hasledad that no individual committee member is degtw
beneficially own, within the meaning of Rule 13dbf the Exchange Act, any shares of common stettt by the Foundation solely by virtue of the fiwt he or st
is a member of the investment committee. The in&iom in this footnote is primarily based on theaiRdation 13D and other information provided to Tise mailing
address of the beneficial owner is P.O. Box 473&ydton, Texas 77210-4735.
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(13)

(14)

(15

(16)

1

(18)

(19)

Consisting of: (i) 175,000 shares underlying aniapt(ii) 2,636,667 shares of common stock heldvieptures; (iii) 99,084 shares of common stock ulyiley serie:
B warrants exercisable at $2.00 per share held éyties; (iv) 182,223 shares of common stock upiherlseries C warrants exercisable at $3.00 peresheld b
Ventures; (v) 1,250,000 shares of common stock wyidg the Warrants held by Ventures; (vi) 29,00taes of common stock underlying series B war
exercisable at $2.00 per share; (vii) 53,333 shaf&®mmon stock underlying series C warrants @gebte at $3.00 per share; and (viii) 75,000 shafesommot
stock underlying the Warrants. (See footnote 8aftditional discussion of the information set farirclauses (i) through (v) of the preceding seotepPursuant
the Foundation 13D, this does not include the foitg shares which Mr. Seaman has determined he woebave beneficial ownership or disclaimed berig
ownership: (i) 166,667 shares of common stock hgldhe Foundation; (ii) 120,834 shares of commamtlstunderlying series B warrants exercisable adpe
share held by the Foundation; (iii) 222,223 shafesommon stock underlying series C warrants exafide at $3.00 per share held by the Foundatian2 500,00l
shares of common stock underlying a Warrant heldheyFoundation; and (v) 15,000 shares of commocksthat Mr. Seaman has agreed to transfer toxXiisiie
pursuant to an Agreement Incident to Divorce datpd| 4, 2006. (See footnote 7 for additional dission of the information set forth in clauses fijpough (iv) of thi
preceding sentence.) The mailing address of theflméal owner is 1221 McKinney #4545, Houston, TeXa010.

Consisting of: (i) 403,333 shares of common stoc#tanlying stock options; (ii) 37,885 shares of commnstock underlying series B warrants exercisab&2a0 pe
share; and (iii) 69,674 shares of common stock dyidg series C warrants exercisable at $3.00 pares

Consisting of: (i) 316,665 shares of common stoc#fenlying stock options; (ii) 6,647 shares of conmnstock underlying series B warrants exercisabi®2a00 pe
share; and (iii) 12,225 shares of common stock tyidg series C warrants exercisable at $3.00 pares

Consisting of: (i) 175,000 shares underlying stopkions; (ii)a warrant to purchase 389,275 shafe®mmon stock exercisable at $0.50 per sharg; 100,000 share
of common stock held by Palantir Group, Inc., afitgim which Dr. Bailey has investment and votipgwer; and (iv) 50,000 shares of common stock upither a
Warrant held by Palantir Group, Inc.

Consisting of 75,000 shares of common stock uniferlgptions.
Consisting of 175,000 shares of common stock ugiherlstock options.

Consisting of: (a) the following held by Mr. Seamanwhich Mr. Seaman may be deentedhave voting and investment power (i) 175,000reshainderlying &
option; (ii) 2,636,667 shares of our common stoekdhby Ventures; (iii) 99,084 shares of our comnstock underlying series B warrants exercisable2a0C pe
share held by Ventures; (iv) 182,223 shares ofcoammon stock underlying series C warrants exertasait$3.00 per share held by Ventures; (v) 1,2BDghares «
our common stock underlying a Warrant held by Vesgu(vi) 29,000 shares of our common stock undeglgeries B warrants exercisable at $2.00 perest{uaii)
53,333 shares of our common stock underlying s&iasrrants exercisable at $3.00 per share; aiyl 18,000 shares of our common stock underlyingarant; (b
the following held by Mr. McWilliams (i) 403,333 ates of common stock underlying stock options;3#)885 shares of common stock underlying serieaBant:
exercisable at $2.00 per share; and (iii) 69,67afeshof our common stock underlying series C wasrarercisable at $3.00 per share; (c) the follgwield by Dr
Bailey or which Dr. Bailey has voting and investhgower; (i) 175,000 shares underlying stock opjq(ii)389,275 shares of common stock underlyingaaran
exercisable at $0.50 per share; (iii) 100,000 shafecommon stock held by Palantir Group, Inc.; &ujl 50,000 shares of commons underlying a Warhaid by
Palantir Group, Inc.; (d) 38,333 shares of commtocksunderlying stock options held by Mr. Frisomda(e) the following held by Mr. Rouse (i) 316,68&ares ¢
common stock underlying stock options; (ii) 6,64iaies of common stock underlying series B warrarescisable at $2.00 per share; and (iii) 12,22Feshof oL
common stock underlying series C warrants exert#sai®$3.00 per share.
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EXECUTIVE OFFICERS
Our executive officers are as follows:

Name Age Position
David B. McWilliams 63 President and Chief Executive Officer
C. William Rouse 58

Chief Financial Officer and Secretary

The following biographical information is for Mr.dRse (please see Proposal 1 for biographical irdoom for Mr. McWilliams):

C. William “Bill” Rouse - Mr. Rouse has served & tCompanys chief financial officer since May 2004. PriorNtay 2004, Mr. Rouse was managing directc
Rouse Associates from April 1999 until May 2004ofrJanuary 1995 to April 1999 he was chief markgtifficer for Futorian Inc. and from December 198@anuary 1995 |

was a division general manager for Masco Corpanatior to 1990 Mr. Rouse was President of BEt, Mr. Rouse has led several startups and turndsoand founded seve
successful companies.

Code of Ethics for the CEO, CFO and Senior FinanciaOfficers

In 2005, in accordance with SEC rules, the thertaummittee and the Board adopted the CEO, CFOSewor Financial Officers Code of Ethical Conduidte
Board believes that these individuals must set>xamglary standard of conduct, particularly in theas of accounting, internal accounting controtliting and finance. Th
code sets forth ethical standards the designafestf must adhere to and other aspects of aceayrduditing and financial compliance.
Executive Compensation

The following tables contain compensation dateofarnamed executive officers for the fiscal yeadieg December 31, 2005.

Summary Compensation Table

Annual Compensation Long Term Compensation Awards
Securities Underlying All Other
Name and Salary Bonus Options Compensation

Principal Position Year ($) ($) #) ($)
David B. McWilliams (1) 2005 250,000 - 50,000 -
2004 83,000 - 370,000 (2) -
2003 - - - -
C. William Rouse (3) 2005 180,000 - 50,000 -
2004 77,500 - 100,000 (2) -

2003 - - -

(1) Served as chief executive officer since Au@@$14.
(2) See “Executive Employment Contracts” for a d&sion of the option.
(3) Served as chief financial officer since May 200
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Option Grants in Last Fiscal Year

(Individual Grants)

Number of % of Total Options
Name Securities Options Granted to Fiscal Exercise/Base Price Expiration
Granted Year ($/Share) Date

David B. McWilliams 50,000 2% 3.00 01/21/2010
Bill Rouse 50,000 2% 3.00 01/21/2010

Options Exercises and Fiscal 2005 Year End Values

Number of Shares Value of Unexercised
Underlying Unexercised In-the-Money Options
Options at December 31, 2005 at December 31 2005 (1)
Name Exercisable Unexercisable Exercisable Unexercisable

David B. McWilliams 243,33 176,66° $ - (1) $ - (1)
Bill Rouse 99,99¢ 50,001 $ -(1) $ - (1)

Q) The value of “in-the-money” stock options represeht difference between the $3.00 exercise pfisech options and the fair market value of $0.60ghare of
common stock as of December 31, 2005, the closiitg pf the common stock reported on the OTC BullBbard for December 30, 2005.

Executive Employment Contracts

David B. McWilliams has an existing employment agnent with the Company that he entered into effectiugust, 2004. Mr. McWilliams current agreemenntthe
position of chief executive officer is at an annsalary of $250,000 and may be terminated by ukirarat any time for any or no reason. Mr. McWilliarhas the right -
purchase 370,000 shares of Company common stoakisxiele at a price per share of $3.00, which eBted upon the Closing of the Financing.. In Jan@&05, Mr
McWilliams was granted an option to purchase 50,6l06fres of common stock at a purchase price 00$3e0 share, of which 33,333 shares vested in Jar2@06. In Ma'
2006, subject to the shareholders’ approval ofpttegposed amendment to the Plan increasing the number oestafrcommon stock authorized for issuance undePtan, Mr
McWilliams was granted a ten year option for pusghd,200,000 shares of common stock at $0.50 e slesting in three years with ninety day accétmmaupon Mr
McWilliams termination.

C. William “Bill” Rouse entered into an employment agreement, egpitine 2006, providing for an annual salary of $080. Mr. Rouse has the right to purct
100,000 shares of Company common stock exercisdldeprice per share of $3.00. This option willhiesthree parts: 33,333 on April 29, 2005, 33,883April 29, 2006 an
finally 33,334 on April 29, 2007. Any unexercisegtions will expire on April 29, 2009. In January(H) Mr. Rouse was granted an option to purchasg0BGhares of comm
stock at a purchase price of $3.00 per share, afhwdB,333 shares vested in January 2006. In M@ 28ubject to the shareholders’ approval of ttppsed amendment to tt
Plan increasing the number of shares of commorkstathorized for issuance under the Plan, Mr. Rause granted two options: (i) a five year optioemisable at $0.50 ¢
share to purchase 650,000 shares of common st(®kesting immediately and the balance vestingyea from the grant date, with no accelerationeomination provisior
resulting from Mr. Rouses'termination of employment with the Company; aijda(five year option exercisable at $0.50 perstta purchase 100,000 shares of common stc
become vested if the Compasyegistration statement to be filed pursuant éRimancing is filed with the SEC and deemed eiffedby the SEC without triggering any paymn
obligations as provided for in the Financing, with acceleration or termination provisions from Rouse’s termination of employment with the Company.
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Independent Public Accountants

Due to the recent change in the board compositioe, Company has not selected the Compargtdependent public accountants for the fiscalr yaading
December 31, 2006. Therefore, the Company is mptegting a shareholder vote at this time for i@ifon of the Compang’independent public accountants for the fiscaf
ending December 31, 2006. Malone & Bailey, PC aetedhe Compang’'independent public accountants for the fiscal yemled December 31, 2005 and for the fiscal
ended December 31, 2004. The Board at its discretiay direct the appointment of a different indefent accounting firm at any time during the subsedquyear if the Boau
determines that such a change would be in theiftesests of the Company and its shareholders.

A representative of Malone & Bailey, PC is expectedttend the Annual Meeting and is not expectechake a statement, but will be available to redpim
appropriate questions and may make a statemeuthf iepresentative desires to do so.

Principal Accountant Fees and Services

The aggregate fees billed by the principal accaitntdalone & Bailey PC for the three quarterly ews and related audit services for the period endin
December 31, 2005, were $115,710 and $81,575 éothttee quarterly reviews and related audit sesvioethe period ending December 31, 2004. .

No other fees were billed for services by MaloneB&iley, PC, other than those covered in the prexpgaragraph. No professional fees were billedfif@ncia
information, tax advice or planning, or system gesand implementation.

Policy on Audit Committee Pre-Approval and Permisgble Non-Audit Services of Independent Auditors

The Audit Committee is responsible for appointisgtting compensation for and overseeing the wotk®independent auditor. The Audit Committee fsaldishe
a policy requiring its pre-approval of all auditdapermissible nomudit services provided by the independent auditbe Audit Committee considers whether such sesvare
consistent with the rules of the SEC on auditoepehdence as well as whether the independent aiglibest positioned to provide the most effectwel efficient service, fi
reasons such as familiarity with the Company’s hess, people, culture, accounting systems, riskl@@nd other factors and input from the Companyanagement. The Au
Committee’s charter authorizes the Audit Commitizelelegate to one or more of its members the ppeeaval of audit and permissible nandit services provided that th
members report any pre-approvals to the full cot@mitThe policy prohibits the Audit Committee fralalegating to management the Audit Committee’sopsibility to pre-
approve permitted services of the independent audiiuring the fiscal year ended December 31, 2@05f the services related to the audit fees desd above were pre-
approved by the Audit Committee and none were giexvipursuant to any waiver of the pre-approvalirequent.

OTHER MATTERS

The Board knows of no other business to come beferénnual Meeting. However, if any other mattars properly brought before the Annual Meeting, geeson

named in the accompanying form of proxy or thebistitutes will vote in their discretion on thosettaes.

By Order of the Board of Directors

David McWilliams
President and Chief Executive Officer

May 17, 2006
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The Woodlands, Texas

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIKG, PLEASE COMPLETE, SIGN, DATE, AND PROMPTLY RETURNHE
ACCOMPANYING PROXY IN THE ENCLOSED ENVELOPE. YOU MA REVOKE YOUR PROXY AT ANY TIME PRIOR TO THE ANNUALMEETING. IF YOU
DECIDE TO ATTEND THE ANNUAL MEETING AND WISH TO CHAIGE YOUR PROXY VOTE, YOU MAY DO SO AUTOMATICALLY BYVOTING IN PERSON A
THE MEETING.

THANK YOU FOR YOUR ATTENTION TO THIS MATTER. YOUR P ROMPT RESPONSE WILL GREATLY FACILITATE ARRANGEMENTS FOR
THE ANNUAL MEETING.
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Exhibit 1

Amended Articles of Incorporation for Reverse StockSplit

This amendment hereby replaces, in it entiretyichet3 of the Amended and Restated Articles of tpoeation, as follows:
Article IV

The aggregate number of shares which the Corporatiall have authority to issue is one hundredndfion (110,000,000), consisting of one hundredlion
(100,000,000) shares of common stock havrg-$08%50 par value (“Common Stock”), and ten millid®,000,000) shares of preferred stock havingarovplue (Preferre
Stock”). Shares of Preferred Stock of the Corporation maisteed from time to time in one or more classesenies, each of which class or series shall hagb distinctiv
designation or title as shall be determined byBbard of Directors of the Corporation (“Board ofr@tors”)prior to the issuance of any shares thereof. Each slass or seri
of Preferred Stock shall have such voting powert,dr limited, or no voting powers, and such prefeeces and relative, participating, optional oreotbpecial rights and su
qualifications, limitations or restrictions thereafs shall be stated in such resolution or resmiugiroviding for the issue of such class or seoepreferred stock as may
adopted from time to time by the Board of Directprior to the issuance of any shares thereof patsteathe authority hereby expressly vested ialltjin accordance with tl
laws of the State of Texas.
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Exhibit 2

Amended Articles of Incorporation for Name Change

This amendment hereby replaces, in it entiretyichatl of the Amended and Restated Articles of hpowation, as follows:

ARTICLE |

The name of the corporation-s-Pharmmalrertiers-CQpexa Therapeutics, Inc.
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FORM OF PROXY
PHARMAFRONTIERS CORP.
ANNUAL MEETING OF SHAREHOLDERS
JUNE 15, 2006

PHARMAFRONTIERS CORP.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIBRECTORS

The undersigned shareholder of PharmaFrontiers.tihe Company”)hereby acknowledges receipt of the Notice of AnrMakting of Shareholders and appc
Lynne Hohlfeld or David B. McWilliams and each bdem, with full power of substitution, as Proxy opKes to vote as specified in this Proxy all thares of common stock
the Company of the undersigned at the Annual Mgetifi Shareholders of the Company to the held ak&ruarechnology Park, 2700 North Crescent Ridge &rivhe
Woodlands, Texas 77381, at 1:00 p.m., Central Tilnag 15, 2006, and any and all adjournments dpposments thereof. Either of such Proxies or $witss shall have ai
may exercise all of the powers of said Proxiesimeder. The undersigned shareholder hereby revakepraxy or proxies heretofore executed for sucltens.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTEDNI THE MANNER AS DIRECTED HEREIN BY THE UNDERSIGNEBHAREHOLDER. IF NC
DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR THEELECTION OF THE NOMINEES UNDER PROPOSAL ONE, VOTHEDR THE AMENDMENT TC
THE ARTICLES OF INCORPORATION EFFECTING A 1 FOR REVERSE STOCK SPLIT UNDER PROPOSAL TWO, VOTED FORH AMENDMENT TO THE
ARTICLES OF INCORPORATION TO CHANGE THE CORPORATEANME UNDER PROPOSAL THREE, VOTED FOR THE ADOPTION AQMHE AMENDMENT TO
THE STOCK OPTION PLAN UNDER PROPOSAL FOUR, AND INHE DISCRETION OF THE PROXIES AS TO ANY OTHER MATTERTHAT MAY PROPERLY
COME BEFORE THE MEETING. THE UNDERSIGNED SHAREHOLBEMAY REVOKE THIS PROXY AT ANY TIME BEFORE IT IS VOED BY THE DELIVERING
TO THE SECRETARY OF THE COMPANY EITHER A WRITTEN REOCATION OF THE PROXY OR A DULY EXECUTED PROXY BEARIG A LATER DATE, OFk
BY APPEARING AT THE ANNUAL MEETING AND VOTING IN PERSON.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THBIRECTORS’' NOMINEES UNDER PROPOSAL ONE. PLEASE MARK, SIGN, DET AND
RETURN THIS CARD USING THE ENCLOSED RETURN ENVELOPE

1. To elect directors out of the four persons nat&d to hold office until the 2007 Annual MeetirfgShareholders. You may check some or all of the fmminees.

For Against Abstain
David B. McWilliams O O O
Scott Seaman O O O
Gregory Bailey | | |
David Hung | | |

2. To approve an amendment to the Company’s Agtiofdncorporation to effect a 1 for 10 reversektsplit.

O O O

3. To approve an amendment to the Company’s Astiofdncorporation to change the corporate nant®pexa Therapeutics, Inc.”

O O O

4. To approve an amendment to the Compmadyhe 2004 Compensatory Stock Option Plan to aseréhe aggregate number of shares of Common Stdlkrized for issuan:
and increase the limitation on Performance Awardsitgd in any fiscal year pursuant to Section 6{dhe Plan.

O O O

[Signature]

Dated: [Signature if jointly held]

[Printed Name]



32



