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UNITED STATESSECURITIESAND EXCHANGE

COMMISSION
WASHINGTON, D.C. 20549

FORM 10-KSB/A

(Amendment No. 1)

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIESEXCHANGE
ACT OF 1934

For the fiscal year ended December 31, 2005

|_| TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission file number: 0-25513

Phar maFrontiers Corp.
(Exact name of small business issuer as specifi@d charter)

Texas 76-0333165

(State or other jurisdiction (IRS Employer Identification No.)
of incorporation or organization)

2635 N Crescent Ridge Drive, The Woodlands, Texas 77381
(Address of principal executive offices) (Zip Code)
Registrant's telephone number, including are a code: (281) 272-9331

Securitiesregistered pursuant to Section 12(b) of the Act: None

Securitiesregistered pursuant to Section 12(g) of the Act: Common Stock

Check whether the Issuer is not required to fifgores pursuant to
Section 13 or 15(d) of the Exchange Act. |_|

Check whether the Issuer (1) has filed all repatgiired to be filed by
Section 13 or 15(d) of the Securities Exchangedidt934 during the preceding 12 months (or for sstobrter period that the registrant was
required to file such reports) and (2) has beefestibo such filing requirements for the past 99d&/'es |X| No |_|

Check if there is no disclosure of delinquent §lar response to Item 405 of Regulation S-B isaoottained in this form, and no disclosure
will be contained, to the best of registrant's kteage, in definitive proxy or information statem&iicorporated by reference in Part 1l of
this Form 10-KSB or any amendment to this Form BRBK|_|

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes |_| No |X]
Issuer's revenues for the fiscal year ended Dece@ihe005: $0.

The aggregate market value of the voting and ndimya@ommon equity held by non-affiliates of theusr as of May 3, 2006 based upon the
average bid and asked price as of such date, wig6485224.

The Registrant's common stock outstanding as of 8)&p06 was 66,967,035 shares

DOCUMENTSINCORPORATED BY REFERENCE: None



Transitional Small Business Disclosure Format (®h@ne): Yes |_| No |>



EXPLANATORY NOTE

On March 31, 2006, we filed the Annual Report onnrd0-KSB for PharmaFrontiers Corp. (the "Comparigt)the fiscal year ended
December 31, 2005. The information required by Pdf such report was not set forth therein arabwo be incorporated by reference from
the Company's Definitive Proxy Statement for thendal Meeting of Stockholders. This Amendment Nto the Annual Report on Form 10-
K/A is being filed solely to include the informatidhat was previously intended to have been sajimated by reference. As a result, this
Amendment No. 1 to the Annual Report on Form 10-KiAy contain forward-looking information which hast been updated for events
subsequent to the date of the original filing, afidnformation contained in this Amendment Noolthe Annual Report on Form 10-K/A and
the original Annual Report on Form 10-K is subjectipdating and supplementing as provided in thigie reports that the Company has
filed or will file with the SEC after the origindiling date.
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Forward L ooking Statement

The statements contained in this report, other #taiements of historical fact, constitute forwhydking statements. Such statements incl
without limitation, all statements as to expectatibelief, estimation, intent, anticipation, deyeteent, trial, contingency and statements as to
our future results of operations, the progressunfresearch and product development programs,aée for, and timing of, additional capital
and capital expenditures, partnering prospectspéieel for additional intellectual property righeffects of regulations, and the potential
market opportunities. These statements relategats\and/or future financial performance and inedmown and unknown risks,
uncertainties and other factors that may causachel results, levels of activity, performanceohievements of the Company or the indt

in which it operates to be materially differentrfrany future results, levels of activity, performaror achievements expressed or implied by
the forward-looking statements. These risks andrdtctors include those listed under "Risk Fa¢tarsl those described elsewhere in this
report.

In some cases, you can identify forward-lookingesteents by the Company's use of terms such as "rivaiyl," "should,” "expects," "plans,"
"anticipates," "believes," "estimates," "predictybtential," or the negative of these terms oeottomparable terminology. These statements
are only predictions. Actual events or results midfer materially. In evaluating these statemewpts) should specifically consider various
factors, including the risks outlined under "Risacors.” These factors may cause the Company'alaesults to differ materially from any
forward-looking statement.

Although the Company believes that the expectatiefiscted in the forward-looking statements aasomable, it cannot guarantee future
results, levels of activity, performance, or ackigents. Moreover, neither the Company nor any gitbeson assumes responsibility for the
accuracy and completeness of these forward-loadtiaigments. The Company does not intend to updstefahe forwardeoking statemen
after the date of this report to conform prior etaénts to actual results.

PART 11
ITEM 9. DIRECTORSAND EXECUTIVE OFFICERS OF THE REGISTRANT DIRECTORS AND EXECUTIVE OFFICERS

The following are directors and executive officefédhe Company as of May 3, 2006:

Name Age Pos ition
David B. McWilliams 63 President, Chief E xecutive Officer and Director
Paul M. Frison 69 Director
Scott B. Seaman 50 Director
Gregory H. Bailey 50 Director
David Hung 48 Director (1)
C. W. Bill Rouse 58 Chief Financial Of ficer

(1) Proposed Director who will be appointed to sesm the board of directors on the tenth day falhgmthe date of mailing of the Schedule
14f-1, which the Company filed with SEC on May 0B

David B. McWilliams -was appointed President and Director in Augus#26@m December 2004 until August 2004, Mr. McVdiths was
private investor. From June 2003 to December 2BB3McWilliams served as president and chief eximeubfficer of Bacterial Barcodes,
Inc., a molecular diagnostics company. From May22@0June 2003, Mr. McWilliams served as chief exiee officer of Signase, Inc., a
cancer therapy company. Mr. McWilliams served asfatxecutive officer of Encysive Pharmaceuticals.| a cardiovascular therapeutics
company from June 1992 to March 2002. Prior to 1882, Mr. McWilliams served as chief executiveiadf of Zonagen Inc., a human
reproductive products company. Prior to that tiMe, McWilliams was a senior executive with Abbotithoratories and a management
consultant with McKinsey & Co. He currently senassa director of Novelos Therapeutics, Inc. Mr. Miéfins also serves on the boards of
the Texas Healthcare and Bioscience



Institute and the Houston Technology Center. Mr\Williams received an MBA in finance from the Unigéy of Chicago, and a B.A. in
chemistry, Phi Beta Kappa, from Washington andeiséin College.

Paul M. Frison - has served as a Director of thm@any since November, 2004. Mr. Frison has beesigert and chief executive officer of
the Houston Technology Center since January 198frB helping to found the Houston Technology Ceintd999, Frison spent 24 years as
president and/or chief executive officer buildilgete public companies, NYSE-listed LifeMark, Naséiated ComputerCraft, and Nasdag-
listed LifeCell Corp. Mr. Frison currently serves the Board of Directors of Micromed Technologies, He received his B.A. from
Occidental College in Los Angeles, California.

Scott B. Seaman - has served as a Director of timep@ny since April, 2006. Mr. Seaman currently seras the executive director and
treasurer of the Albert and Margaret Alkek Founolatbf Houston, Texas, a private foundation prinyagilpporting institutions in the Texas
Medical Center in Houston, Texas. Since January 189resent, Mr. Seaman has served as the chafdial officer of Chaswil Ltd., an
investment management company. Since September ¥886eaman has served as secretary and treasuveg A Properties Inc., a
ranching and real estate concern. Since Janua3, 00 Seaman has served as chairman and, sing@Qod, president of ICT Management
Inc., the general partner of Impact Composite Tetdgy Ltd., a composite industry supplier. Sincey\804, Mr. Seaman has served as a
Member of the Investment Committee of Global Hedggdity Fund LP, a hedge fund. Mr. Seaman recesbdchelor's degree in business
administration from Bowling Green State University.

Dr. Gregory H. Bailey - has served as a DirectahefCompany since April 2006. Since May 2004, EBxiley has served as a managing
director of MDB. From June 2002 to June 2003, [xild/ served as a managing director of Gilford $iéies, Inc and from 1998 to June
2002, Dr. Bailey served as a managing directormfjKtsford Bank Corp. Since May 2005, Dr. Baile Isarved as director of Medivation,
Inc., a public company focused on acquiring bioroaldiechnologies. Dr. Bailey holds a M.D. from theiversity of Western Ontario.

Dr. David Hung - is a proposed director who wilsasie his directorship after ten days of the filing Schedule 14f, which the Company
plans to file with SEC on May 4, 2006. Dr. Hung kasved as the president, chief executive offiogr@n a board member of Medivation,
Inc. since December 17, 2004. Dr. Hung also hasedeais the President and Chief Executive Officed, member of the board of directors, of
Medivation, Inc.'s subsidiary, Medivation Neurolodiyc. since its inception in September 2003. FA®88 until 2001, Dr. Hung was
employed by ProDuct Health, Inc., a privately heledical device company, as Chief Scientific Offi¢E998-1999) and as President and
Chief Executive Officer (1999-2001). From DecemP@®1 to January 2003, Dr. Hung served as a comswttaCytyc Health Corporation.
From July 1999 to November 2001, Dr. Hung serveprasident and chief executive officer of ProDueikh, Inc. Dr. Hung received his
M.D. from the University of California at San Frasun, and his M.A. and A.B. in biology and orgaaiemistry from Harvard College.

C. William "Bill" Rouse - Mr. Rouse has served ks Company's chief financial officer since May 20Bdor to May 2004, Mr. Rouse was
managing director of Rouse Associates from AprBd.antil May 2004. From January 1995 to April 1989was chief marketing officer for
Futorian Inc. and from December 1990 to Januarp I#9was a division general manager for Masco Catjpm. Prior to 1990 Mr. Rouse
was President of BEI, Inc. Mr. Rouse has led séwaatups and turnarounds and founded severaksafid companies.

Audit Committee

The Audit Committee of the Board currently considtshe entire Board of Directors, but it is expetthat the audit committee will be
reconstituted to consist of at least two non-emgdoglirectors. The audit committee selects, on behalur Board of Directors, an
independent public accounting firm to be engagealmiit our financial statements, discuss with titependent auditors their independence,
review and discuss the audited financial statemwittsthe independent auditors and managementeswinmend to our Board of Directors
whether the audited financials should be includedur Annual Reports to be filed with the SEC. Bluelit committee operates pursuant to a
written charter, which was adopted in February 2@&ing the last fiscal year, the audit committedd 4 meetings and the then members of
the Audit Committee attended that meeting.

Upon the reconstitution of the Audit Committedsiexpected that all of the members of the auditrodtee will be non-employee directors
who: (1) met the criteria for independence setfamtRule 10A-3(b)(1) under the Securities ExchaAge (2) did not participate in the
preparation of our financial statements or therfoal statements of Opexa Pharmaceuticals, Ind.{8nare able to read and understand
fundamental financial statements, including a



balance sheet, income statement and cash flowrstate The Board has determined that Mr. Seamatrifiggads an "audit committee financ
expert" as defined by Item 401(e) of Regulation 8the Exchange Act.

Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Exchange Act requires ourctiirs, executive officers, and the persons who figakly own more than ten percent of «
common stock, to file reports of ownership and gesnn ownership with the Securities and Exchangai@ission. Copies of all filed repo
are required to be furnished to us. Based solelhemeports received by us and on the representatif the reporting persons, we believe
that these persons have complied with all appleéibhg requirements during the fiscal year en@etember 31, 2005, except the following
were reported late: (i) a Form 4 for the grantpfians to Messrs. Boveroux, Wesner, Kamin for tlseivices rendered;

(if) a Form 4 for the grant of options to Messrankin and Frison for relection to the Board of Directors; (iii) a Fornid Mr. Wesner; (iv)
Form 4 for the exchange of certain Company seesrlty Messrs. Rouse and McWilliams; (v) a Formr4dtie purchase of certain Company
securities by Mr. McWilliams; (vi) a Form 4 for tisale of shares of Company common stock by Wareen & then existing ten percent
beneficial holder; and (vii) a Form 4 for the gifgi of Company common stock to a charity and thelpse of certain Company securities by
George Jarkesy, a then existing ten percent béaldficlder. Each late Form 3 and Form 4 has bded.fi

Code of Ethicsfor the CEO, CFO and Senior Financial Officers

In 2005, in accordance with SEC rules, the thertaadnmittee and the Board of Directors adoptedGE®, CFO and Senior Financial
Officers Code of Ethical Conduct. The Board of Rtos believes that these individuals must sexamglary standard of conduct,
particularly in the areas of accounting, interralaunting control, auditing and finance. This cedés forth ethical standards the designated
officers must adhere to and other aspects of attmyrauditing and financial compliance.

ITEM 10. EXECUTIVE COMPENSATION.
Executive Compensation

The following tables contain compensation dateofornamed executive officers for the fiscal yeatieg December 31, 2005.

Summary Compensation Tab le
Annual Compensation Long Term Compensation
Awards
Securities Underlying All Other
Name and Salary Bonus Options Compensatio n
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 Auq@4.
(2) See "Executive Employment Contracts" for a asston of the option.
(3) Served as chief financial officer since May 200



Option Grants in Last Fisca | Year

(Individual Grants)

Number of Securities % of Total Options  Exercise/Base Price Expiration
Name Options Granted Granted to Fiscal 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 Y ear End Values
Number of Sh ares Value of Unexercised
Underlying Unex ercised In-the-Money Options
Options at Decembe r 31, 2005 at December 31 2005 (1)
Name Exercisable Unexercisable Exercisable  Unexercisable
David B. McWilliams 243,333 176,667 $ -1 $ -
Bill Rouse 99,999 50,001 $ -1 $ -(1)

(1) The value of "in-the-money" stock options reganets the difference between the $3.00 exercise pfisuch options and the fair market
value of $0.60 per share of common stock as of Deee 31, 2005, the closing price of the commonksteported on the OTC Bulletin
Board for December 30, 2005.

David B. McWilliams has an existing employment agnent with the Company that he entered into effecdugust, 2004. Mr. McWilliams
current agreement for the position of chief exemutfficer is at an annual salary of $250,000 amag tve terminated by us or him at any time
for any or no reason. Mr. McWilliams has the righpurchase 370,000 shares of Company common staakisable at a price per share of
$3.00, which all vested upon the closing of theili@gB06 financing. In January 2005, Mr. McWilliamss granted an option to purchase
50,000 shares of common stock at a purchase prfs®.00 per share, of which 16,667 shares vestetkidiately, 16,667 shares vested in
January 2006 and 16,666 shares will vest in Jar@0y. In May 2006, subject to the shareholders@fl of an amendment to the June
2004 Compensatory Stock Option Plan ("Plan") insirggathe number of shares of common stock authdfizeissuance under the Plan, Mr.
McWilliams was granted a ten year option for pusgh&,200,000 shares of common stock at $0.50 pee sflesting in three years with ninety
day acceleration upon Mr. McWilliams termination.

C. William "Bill* Rouse entered into an employmexgireement, expiring June 2006, providing for aruahsalary of $180,000. Mr. Rouse
has the right to purchase 100,000 shares of Compamynon stock exercisable at a price per shar@.60$ This option will vest in three
parts: 33,333 on April 29, 2005, 33,333 on April 2006 and finally 33,334 on April 29, 2007. Anyexercised options will expire on April
29, 2009. In January 2005, Mr. Rouse was grantezbtion to purchase 50,000 shares of common stoalparchase price of $3.00 per sh

of which 16,667 shares vested immediately, 16,86res vested in January 2006 and 16,666 sharegestlin January 2007. In May 2006,
subject to the shareholders' approval of an amentitnghe Plan increasing the number of share®wingon stock authorized for issuance
under the Plan, Mr. Rouse was granted two opti@ha:five year option exercisable at $0.50 persha purchase 650,000 shares of common
stock, 1/3 vesting immediately and the balanceingsine year from the grant date, with no accelematr termination provisions resulting
from Mr. Rouse's termination of employment with bempany; and (ii) a five year option exercisalil8@50 per share to purchase 100,000
shares of common stock to become vested if the @agipregistration statement to be filed pursuatiie April 2006 financing is filed with
the SEC and deemed effective by the SEC withoggéring any payment obligations as provided fahe April 2006 financing, with no
acceleration or termination provisions from Mr. Reis termination of employment with the Company.
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Compensation of Directors

Mr. Frison was compensated $2,500 quarterly ply8GRLfor each regular board meeting attended isgreand $500 for each regular mee
attended by teleconference. Mr. Frison is also eamaated $1,000 for each compensation committeengdet attends and $500 for each
nominating committee meeting he attends. Mr. Mclfilis who is a director and an officer does notivecany compensation for his services
as a member of our board of directors. Subjedi¢cshareholders' approval of an amendment to treiRtreasing the number of shares of
common stock authorized for issuance under the, BRdirector's compensation for the period endipidl 13, 2007, the Company approved
the issuance of a ten year option to purchase 86GRares of common stock to Dr. Bailey, Mr. SeaarathDr. Hung at an exercise price of
$0.52 per share. Each of these options vest 508endate of grant, 25% on the first anniversary thedremaining 25% on the second
anniversary with ninety day acceleration upon tineatiors termination We reimburse our directorstfavel and lodging expenses in
connection with their attendance at board and cdreenmeetings.

In May 2006, the Board approved the acceleratetingesf the options held by Messrs. Boveroux, Weskamin and Frison and extended
the term to exercise for three years. In additsutject to the shareholders' approval of an amentitoghe Plan increasing the number of
shares of common stock authorized for issuanceruthdePlan, as compensation for the directorst @fiforts, the board approved the issu
of three year options to purchase 20,000 shareadb of Messrs. Boveroux, Wesner and Kamin and)®50ares to Mr. Frison. These
options are exercisable at $0.52 per share andrvese year.

ITEM 11. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The following table sets forth, as of May 3, 200& number and percentage of outstanding shat@smpany common stock owned by: (a)
each person who is known by us to be the benefigialer of more than 5% of our outstanding shareofmon stock; (b) each of our
directors; (c) the named executive officers asmgefiin Item 402 of Regulation S-B; and (d) all emtrdirectors and executive officers, as a
group. As of May 3, 2006, there were 66,967,03%eshaf common stock issued and outstanding.

Beneficial ownership has been determined in accmelavith Rule 13d-3 under the Exchange Act. Unblisrrule, certain shares may be
deemed to be beneficially owned by more than omsope(if, for example, persons share the powente wr the power to dispose of the
shares). In addition, shares are deemed to beibiatigfowned by a person if the person has thhtrig acquire shares (for example, upon
exercise of an option or warrant) within 60 dayshaf date as of which the information is provid@dcomputing the percentage ownership of
any person, the amount of shares is deemed tadie¢he amount of shares beneficially owned by g@rhon by reason of such acquisition
rights. The warrants issued in the April 2006 ficiag are only exercisable upon the effectiveneghfl for 10 reverse stock split. The
Company filed a Preliminary Proxy Statement onlmywa May 5, 2006, to hold a shareholder meetinguwre 15, 2006, to vote on, among
other items, the 1 for 10 reverse stock split. friaposes of beneficial ownership calculations Imerigis assumed that the 1 for 10 reverse
stock split will be effected and the warrants issirethe April 2006 financing will be exercisablétiin 60 days from May 5, 2006. As a
result, the percentage of outstanding shares oparson as shown in the following table does noesearily reflect the person's actual voting
power at any particular date.

To our knowledge, except as indicated in the fom®sdo this table and pursuant to applicable conitypnoperty laws, the persons named in
the table have sole voting and investment power véspect to all shares of common stock shown asfiogally owned by them.

Number of Shares  Percentage of
Name and Address of Beneficial Owner (1) Owned 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%



Number of Shares Percentage of
Name and Address of Beneficial Owner (1) Owned Class

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 group (5 persons) ** 6,552,187 (19) 9.4%

* Less than 1% ** Dr. Hung, a proposed directorexeluded from calculation of directors and exeautfficers as a group. If Dr. Hung were
included in such calculation, the number of shamreficially owned by directors and executive wanlktease to 6,727,187 shares of
common stock and 9.66%

(1) Unless otherwise indicated, the mailing addafsle beneficial owner is c/o PharmaFrontiersgGd2635 N. Crescent Ridge Drive, The
Woodlands, Texas 77381.

(2) Michael A. Roth and Brian J. Stark exercisafaioting and dispositive power over all of the rgsaof common stock beneficially owned
by SF Capital Partners Ltd., but Messrs Roth aadkStisclaim beneficial ownership of such sharédse ihformation in this footnote is
primarily based on a Schedule 13G filed with the&€S# April 17, 2006 and other information providedus. The mailing address of SF
Capital Partners Ltd. is c/o Stark Offshore ManagetnLLC, 3600 South Lake Drive, St. Francis, W233.

(3) Excludes 5,000,000 shares of Company commark stederlying a Warrant that SF Capital Partnets I contractually prohibited from
exercising to the extent that it would beneficiadlyn in excess of 9.999% of the total number aiéssand outstanding shares of common
stock after such exercise.

(4) Magnetar Financial LLC is the investment advisbMagnetar Capital Master Fund, Ltd. ("Magne}atid consequently has voting
control and investment discretion over securitiels loy Magnetar. Magnetar Financial LLC disclaineséficial ownership of the shares held
by Magnetar. Alec Litowitz has voting control oM@upernova Management LLC, which is the generahpaxf Magnetar Capital Partners
LP, the sole managing member of Magnetar Finahti@l. As a result, Mr. Litowitz may be consideree theneficial owner of any shares
deemed to be beneficially owned by Magnetar FirendiC. Mr. Litowitz disclaims beneficial ownershgf these shares. The mailing
address of the beneficial owner is 1603 Orringtae A13th Floor, Evanston, Illinois 60201.

(5) Excludes 2,875,000 shares of Company commark stederlying a Warrant that Magnetar is contratyarohibited from exercising to
the extent that it would beneficially own in exce$®9.999% of the total number of issued and ontiitag shares of common stock after such
exercise.

(6) Consisting of: (i) 3,310,000 shares of commimels and 1,655,000 shares of common stock issugdula the exercise of a Warrant helc
Special Situations Fund Il QP, L.P., (ii) 284,08itares of common stock and 142,000 shares of comstook issuable upon the exercise of a
Warrant held by Special Situations Fund Ill, L {#i) 906,000 shares of common stock and 453,0@0eshof common stock issuable upon
exercise of a Warrant held by Special Situationgn@a Fund, L.P., (iv) 4,000,000 shares of commonksand 2,000,000 shares of common
stock issuable upon the exercise of a Warrant inl8pecial Situations Private Equity Fund, L.P.,
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and (v) 1,500,000 shares of common stock and 78GB8res of common stock issuable upon the exastsé&Varrant held by Special
Situations Life Sciences Fund, L.P. MGP Advisomniteéd ("MGP") is the general partner of Speciat&itons Fund Ill, QP, L.P. and Special
Situations Fund IlI, L.P. AWM Investment Companyc.l ("AWM") is the general partner of MGP and tlengral partner of and investment
adviser to the Special Situations Cayman Fund, M®.Advisers, L.L.C. ("MG") is the general partrafrand investment adviser to the
Special Situations Private Equity Fund, L.P. LS &dvs, LLC ("LS") is the general partner and inwastt adviser to the Special Situations
Life Sciences Fund, L.P. Austin W. Marxe and DavidGreenhouse are the principal owners of MGP, AWAG and LS. Through their
control of MGP, AWM, MG and LS, Messrs. Marxe ante@house share voting and investment control tineeportfolio securities of each
of the funds listed above. The information in thustnote is primarily based on a Schedule 13D filétth the SEC on April 24, 2006 and otl
information provided to us. The mailing addresdefssrs. Marxe and Greenhouse is 527 Madison Ave3uitg 2600, New York, New York
10022.The mailing address of the beneficial owae&600 South Lake Drive, St. Francis, W1 53235.

(7) This information is based on the Schedule 1ig#l fwith the SEC on April 24, 2006, as amendedAliyert and Margaret Alkek
Foundation (the "Foundation"), Alkek & Williams Viemes, Ltd. ("Ventures"), Scott Seaman, DLD Fanhilyestments, LLC, and the other
reporting persons named therein (the" Foundatid@i"l3'he Foundation acts through an investment catamof its board of directors, whi
includes Mr. Daniel Arnold, Mr. Joe Bailey, Mr. St&eaman and Ms. Randa Duncan Williams. Mr. Seam#re executive director of the
Foundation and chairman of the investment commiftbe investment committee has sole voting andsimrent power over all of the shares
of common stock beneficially owned by the Foundatidowever, pursuant to the Foundation 13D, neitherexecutive director nor any
member of the investment committee may act indiilyuto vote or sell shares of common stock heldheyFoundation; therefore, the
Foundation has concluded that no individual coneaithember is deemed to beneficially own, withinrtteaning of Rule 13d-3 of the
Exchange Act, any shares of common stock held éytundation solely by virtue of the fact that helwe is a member of the investment
committee. Additionally, pursuant to the Foundatl@D, the Foundation has concluded that becaus&&émman, in his capacity as executive
director or chairman of the investment committegot act in such capacity to vote or sell shafesmmon stock held by the Foundation
without the approval of the investment committezjshnot deemed to beneficially own, within the mieg of Rule 13d-3 of the Exchange
Act, any shares of common stock held by the Fouoddty virtue of his position as executive direatorchairman of the investment
committee. The mailing address of the beneficiahemis 1221 McKinney #4525, Houston, Texas 77010.

(8) Consisting of: (i) 120,834 shares of commorrtistonderlying series B warrants exercisable at®pdY share; (ii) 222,223 shares of
common stock underlying series C warrants exertasat$3.00 per share; and

(iii) 1,350,000 shares of common stock underlyinyarrant. Excludes 1,150,000 shares of Company aomstock underlying a Warrant tl
the Foundation is contractually prohibited fromrekging to the extent that it would beneficially mw excess of 9.999% of the total number
of issued and outstanding shares of common staek sich exercise. Pursuant to the Foundation t8DFoundation and other reporting
persons named therein may be deemed to constigrteug for purposes of Section 13(d) or

Section 13(g) of the Exchange Act. However, therfdation, Ventures, Chaswil, Ltd., and Mr. Seamamressly disclaim (i) that, for
purposes of

Section 13(d) or Section 13(g) of the Exchange thety are a member of a group with respect to #@supf the Company held by DLD
Family Investments, LLC, Mr. Arnold, Mr. Bailey dfts. Williams and (ii) that they have agreed totagether with DLD Family
Investments, LLC, Mr. Arnold, Mr. Bailey or Ms. Widms as a group other than as described in thadadion 13D. Therefore, this does not
include the following securities:

(i) 2,333,334 shares of common stock held by DLnisalnvestments, LLC;

(i) 96,667 shares of common stock underlying seBevarrants exercisable at $2.00 per share heDlLy Family Investments, LLC; (iii)
177,779 shares of common stock underlying seriea€ants exercisable at $3.00 per share held by Bamily Investments, LLC; (iv)
1,100,000 shares of common stock underlying a Wiahrald by DLD Family Investments, LLC; (v) 266,68ares of common stock held by
Mr. Arnold; (vi) 48,334 shares of common stock utyglag series B warrants exercisable at $2.00 paresheld by Mr. Arnold; (vii) 88,889
shares of common stock underlying series C warmxgscisable at $3.00 per share held by Mr. Arnpliii) 100,000 shares of common st
underlying a Warrant held by Mr. Arnold; (ix) 100@shares of common stock held by Mr. Bailey; ()0®0 shares of common stock
underlying a Warrant held by Mr. Bailey; (xi) 2,6867 shares of common stock held by Ventures; 94iPp84 shares of common stock
underlying series B warrants exercisable at $2éiGhare held by



Ventures; (xiii) 182,223 shares of common stockarlyihg series C warrants exercisable at $3.0Gpare held by Ventures; (xiv) 1,250,000
shares of common stock underlying a Warrant helddaytures; (xv) 200,500 shares of common stock hgllr. Seaman; (xvi) 29,000
shares of common stock underlying series B warmxgscisable at $2.00 per share held by Mr. Seafwaii} 53,333 shares of common st
underlying series C warrants exercisable at $3eédGpare held by Mr. Seaman; and (xviii) 75,000ehaf common stock underlying a
Warrant held by Mr. Seaman. The information in foistnote is primarily based on the Foundation E8Id other information provided to us.

(9) Chaswil, Ltd. is the investment manager of \deas and holds voting power and investment pow#r meispect to Company securities f
by Ventures pursuant to a written agreement. &dfleaman is a principal of Chaswil, Ltd and hasmeth voting power and shared
investment power over all of the shares of comntooksbeneficially owned by Ventures. The informatia this footnote is primarily based
on the Foundation 13D and other information progitteus. The mailing address of the beneficial aws&221 McKinney #4545, Houston,
Texas 77010.

(10) Consisting of: (i) 99,084 shares of commorrtistonderlying series B warrants exercisable at®pdY share; (ii) 182,223 shares of
common stock underlying series C warrants exertasat$3.00 per share; and
(iii) 1,250,000 shares of common stock underlyinarrant.

(11) Randa Duncan Williams is the principal of DEamily Investments, LLC and she may be deemedéeacese voting and investment
power with respect to such shares. The informatidhis footnote is primarily based on the Foungtatl 3D and other information providec
us. The mailing address of the beneficial ownét.@. Box 4735, Houston, Texas 77210-4735.

(12) Consisting of: (i) 2,333,334 shares of commatmtk held by DLD Family Investments, LLC; (ii) 86,7 shares of common stock
underlying series B warrants exercisable at $2é3Gspare held by DLD Family Investments, LLC; (1ii§7,779 shares of common stock
underlying series C warrants exercisable at $3é0Gpare held by DLD Family Investments, LLC; and

(iv) 1,100,000 shares of common stock underlyirgg\Warrants held by DLD Family Investments, LLC. Mélliams is on the investment
committee for the Foundation. Pursuant to the Fatiod 13D, the Foundation has concluded that nivighaal committee member is deemed
to beneficially own, within the meaning of Rule 13af the Exchange Act, any shares of common stedd by the Foundation solely by
virtue of the fact that he or she is a member efitivestment committee. The information in thistfaae is primarily based on the Foundation
13D and other information provided to us. The mailaddress of the beneficial owner is P.O. Box 4FRfuston, Texas 77210-4735.

(13) Consisting of: (i) 175,000 shares underlyingoation; (ii) 2,636,667 shares of common stockitgl Ventures; (iii) 99,084 shares of
common stock underlying series B warrants exertésab$2.00 per share held by Ventures; (iv) 182 &2ares of common stock underlying
series C warrants exercisable at $3.00 per shédele/entures; (v) 1,250,000 shares of commonkstoalerlying the Warrants held by
Ventures; (vi) 29,000 shares of common stock ugdegiseries B warrants exercisable at $2.00 paesifei) 53,333 shares of common st
underlying series C warrants exercisable at $3é@Gpare; and (viii) 75,000 shares of common stoxerlying the Warrants. (See footnote 8
for additional discussion of the information setlian clauses (ii) through (v) of the precedingtssce.) Pursuant to the Foundation 13D, this
does not include the following shares which Mr.18aa has determined he does not have beneficialrgiipeor disclaimed beneficial
ownership: (i) 5,166,667 shares of common stocH bglthe Foundation; (ii) 120,834 shares of comstogk underlying series B warrants
exercisable at $2.00 per share held by the Fownddiii) 222,223 shares of common stock underl\seges C warrants exercisable at $3.00
per share held by the Foundation;

(vi) 2,500,000 shares of common stock underlyivgarant held by the Foundation; and (v) 15,000ehaf common stock that Mr. Seaman
has agreed to transfer to his ex-wife pursuanhtdgreement Incident to Divorce dated April 4, 20(%ee footnote 7 for additional
discussion of the information set forth in clauggthrough (iv) of the preceding sentence.) Thélimpaddress of the beneficial owner is
1221 McKinney #4545, Houston, Texas 77010.

(14) Consisting of: (i) 403,333 shares of commalstunderlying stock options;
(i) 37,885 shares of common stock underlying seBevarrants exercisable at $2.00 per share; @&h64i674 shares of common stock
underlying series C warrants exercisable at $3edGpare.



(15) Consisting of: (i) 316,665 shares of commamlstunderlying stock options;
(i) 6,647 shares of common stock underlying selBegarrants exercisable at $2.00 per share; and #j225 shares of common stock
underlying series C warrants exercisable at $3ddGpare.

(16) Consisting of: (i) 175,000 shares underlyitark options; (ii)a warrant to purchase 389,275eahaf common stock exercisable at $0.50
per share;

(iif) 100,000 shares of common stock held by Pal&@htoup, Inc., an entity in which Dr. Bailey hasestment and voting power; and (iv)
50,000 shares of common stock underlying a Waltraltt by Palantir Group, Inc.

(17) Consisting of 75,000 shares of common stodetlging options.
(18) Consisting of 175,000 shares of common staledying stock options.

(19) Consisting of: (a) the following held by Mre&@nan or which Mr. Seaman may be deemed to haireg\entd investment power (i)
175,000 shares underlying an option; (ii) 2,636,86&res of our common stock held by Ventures;

(iii) 99,084 shares of our common stock underlygeges B warrants exercisable at $2.00 per shddeblge/entures; (iv) 182,223 shares of
our common stock underlying series C warrants ésaite at $3.00 per share held by Ventures; (JQ,®0 shares of our common stock
underlying a Warrant held by Ventures; (vi) 29,@b@res of our common stock underlying series Bavdsrexercisable at $2.00 per share;
(vii) 53,333 shares of our common stock underlyseges C warrants exercisable at $3.00 per shade(\ii) 75,000 shares of our common
stock underlying a Warrant;

(b) the following held by Mr. McWilliams (i) 403,33shares of common stock underlying stock optiis37,885 shares of common stock
underlying series B warrants exercisable at $2é3Gspare; and (iii) 69,674 shares of our commockstmderlying series C warrants
exercisable at $3.00 per share; (c) the followialgl by Dr. Bailey or which Dr. Bailey has votingdaimvestment power; (i) 175,000 shares
underlying stock options;

(i)389,275 shares of common stock underlying arartrexercisable at $0.50 per share; (iii) 100 $idres of common stock held by Palantir
Group, Inc.; and (iv) 50,000 shares of commons dyitg a Warrant held by Palantir Group, Inc.; 88,333 shares of common stock
underlying stock options held by Mr. Frison; anjitfe following held by Mr. Rouse (i) 316,665 steoé common stock underlying stock
options; (ii) 6,647 shares of common stock undegdyseries B warrants exercisable at $2.00 per shacke(iii) 12,225 shares of our common
stock underlying series C warrants exercisable#i0bper share.



Equity Compensation Plan Information

The following table sets forth information, as aéd@mber 31, 2005, with respect to the Company'peasation plans under which common
stock is authorized for issuance. Additionally optio July 2004, the Company issued warrants atidropto certain officers, directors and
consultants not approved by stockholders, whialieisses were negotiated between the recipient &Bdhrd of Directors on an issuance
basis. We believe that the exercise price forfahe options set forth below reflects fair marketue.

Number of Securities
Remaining Available for
Number of Securitie s Tobe Weighted Average Exercise Future Issu ance Under Equity
Issued Upon Exerc ise of Price of Outstanding ~ Compensation Plans (Excluding
Outstanding Opti ons, Options, Warrants and Securitie s Reflected in
Warrants and Ri ghts Rights Co lumn A)
Plan Category (A) (B) ©)
Equity Compensation Plans 2,376,933 1) $2.46 623 ,067 (2)
Approved by Security Holders
Equity Compensation Plans Not 200,000 $3.00 e
Approved by Security Holders
Total 2,576,933 62 3,067(2)

(1) As of March 20, 2006, there were 2,946,933 ahaf common stock issuable upon exercise of oudsig stock options under the Plan.
(2) As of March 20, 2006, there were only 53,06&rek of common stock remaining available for fuisseiance under the Plan.
ITEM 12. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Prior to the April 2006 financing, Mr. Seaman, widually owned 50,500 shares of the Company's comstack, series B warrants to
purchase 20,000 shares of the Company's commok stod series C warrants to purchase 40,000 sbatke Company's common stock. In
addition, Ventures, an entity in which Mr. Seamaayrbe deemed to have voting power and/or investpaner, owned 136,667 shares of
the Company's common stock, series B warrantsitchpse 99,084 shares of the Company's common stndkseries C warrants to purchase
182,223 shares of the Company's common stock.nnemion with the April 2006 financing, (i) Mr. Sean individually purchased 150,000
shares of the Company's common stock and was issWaatrant to purchase 75,000 shares of the Congaommon stock, and (ii) Ventu
acquired 2,500,000 shares of the Company's comitogk and a Warrant to purchase 1,250,000 sharg®dompany's common stock.
Pursuant to the Foundation 13D, Mr. Seaman hadued that he does not have beneficial ownershth@thares of stock held by
Foundation. Additionally, pursuant to the FoundatdD, Mr. Seaman and other reporting persons ndahezdin may be deemed to consti

a group for purposes of

Section 13(d) or Section 13(g) of the Exchange Hotwvever, the Foundation, Ventures, Chaswil, Ladd Mr. Seaman expressly disclaim (i)
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 held by DLD Family Investments, LLC, Mr.nésikd, Mr. Bailey or Ms. Williams and (ii) that théyave agreed to act together with
DLD Family Investments, LLC, Mr. Arnold, Mr. Baileyr Ms. Williams as a group other than as describabde Foundation 13D. The
reporting persons in the Foundation 13D, other tlanSeaman and Ventures, own in the aggregat@&;§§6,668 shares of common stock;
(i) 235,835 shares of common stock underlyingeseB warrants exercisable at $2.00 per share4@id)446 shares of common stock
underlying series C warrants exercisable at $3e0Gpare; and (iv) 2,600,000 shares of common sindlerlying Warrants.
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In connection with the April 2006 financing, (i) IBatir Group, Inc., an entity in which Dr. Bailep$voting power and/or investment power,
acquired 100,000 shares of the Company's commehR atod a Warrant to purchase 50,000 shares of dngp@ny's common stock, (ii) MD!
an entity in which Dr. Bailey is an managing digr¢but disclaims any voting power and/or investtrmower, acquired 2,000,000 shares of
the Company's common stock and a Warrant to puech®90,000 shares of the Company's common stadkjii§ MDB received

$1,723,300 for its services in the April 2006 fioarg and a three year warrant to purchase 2,08%B8afes of the Company's common stock
at $0.50 per share, of which MDB assigned the riglturchase 389,275 shares of common stock t8&iley on April 24, 2006.

None of our executive officers or directors andrtfemily members or affiliates are indebted to @empany in an amount greater t

$60,000

ITEM 13. EXHIBITS

(a) Exhibits. The following exhibits of the Compaane included herein.

Exhibit No. Description

Exhibit 2.1 Stock Purchase Agreement (incorporated by reference
to Exhibit 2.1 to the Compa ny's Current Report on Form K
filed June 4, 2004)

Exhibit 2.2 Merger Agreement (incorpor ated by reference to Exhibit
2.1 to the Company's Curren t Report on 8-K filed October
8, 2004)

Exhibit 3.1 Amended and Restated Articles of Incorporation
(incorporated by reference to Exhibit A to the Company's
Definitive Information Stat ement filed on June 29, 2004)

Exhibit 3.2 By-laws (incorporated by reference to Exhibit 3.1
to the Company's Registr ation Statement on Form SB-2
filed July 19, 2005)

Exhibit 4.1 Form of Common Stock C ertificate (incorporated by
reference to Exhibit 2.3 to the Company's Registration
Statement on Form 10-SB (F ile No. 000-25513), initially
filed March 8, 1999

Exhibit 10.1 2004 Compensatory Stock Option Plan (incorporated by
reference to Exhibit Bt o the Company's Definitive
Information Statement filed on June 29, 2004)

Exhibit 10.2 Employment Agreement of Da vid McWilliams (incorporated
by reference to Exhibit 10 .1 to the Company's Quarterly
Report on Form 10-QSB filed November 16, 2004)

Exhibit 10.3 Second Amended Employment Agreement of William Rouse
(incorporated by refere nce to Exhibit 99.1 to the
Company's Current Report on Form 8-K filed February 4,
2005)

Exhibit 10.4 Director's Agreement of D avid McWilliams (incorporated
by reference to Exhibit 10. 4 to the Company's Quarterly
Report on Form 10-QSB filed November 16, 2004)

Exhibit 10.5 Director's Agreement of Paul Frison (incorporated by
reference to Exhibit 10.7 t o the Company's Annual Report
on Form 10-KSB filed April 15, 2005)

Exhibit 10.6 Termination Settlement a nd Release Agreement with
R. Wayne Fritzsche (incorpo rated by reference to Exhibit
99.3 to the Company's Cur rent Report on Form 8-K filed
February 4, 2005)

Exhibit 10.7 Form of Warrant Agreement ( incorporated by reference to
Exhibit 10.13 to the Co mpany's Annual Report on Form
10-KSB filed April 15, 2005

Exhibit 10.8 Amended and Restated Lic ense Agreement with Baylor

College of Medicine (i
Exhibit 10.14 to the Com
10-KSB filed April 15, 2005
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Exhibit 10.9 Amended and Restated License AgreemightUniversity of Chicago (incorporated by refece to Exhibit 10.15 to the

Company's Annual Report on Form 10-KSB filed Ag#l, 2005)

Exhibit 10.10 Second Amendment to the Amended aggtd&Red License Agreement (incorporated by referém&xhibit 10.4 of the

Company's Report on Form 8-K filed April 18,2006)

Exhibit 10.11 Form of Series A Common Stock Pureha&rrant (incorporated by reference to ExhibitlsGo the

Exhibit 10.12

Exhibit 10.13

Exhibit 10.14

Exhibit 10.15

Exhibit 10.16

Exhibit 10.17

Exhibit 10.18

Exhibit 10.19

Exhibit 10.20

Exhibit 10.21

Exhibit 10.22

Exhibit 10.23

Exhibit 10.24

Company's Registration Stat
19, 2005)

Form of Series B Common
(incorporated by referenc
Company's Registration Stat
19, 2005)

Form of Series C Comm
(incorporated by referen
Company's Registration Stat
19, 2005)

Securities Purchase Agreeme
among the Company and t
(incorporated by referen
Company's Registration Stat
19, 2005)

Registration Rights Agre
and among the purchasers of
(incorporated by refere
Company's Registration Stat
19, 2005)

Securities Purchase Agreeme
among the Company and the
named therein (incorporat
10.20 to the Company's Re
SB-2 filed July 19, 2005)

Securities Purchase Agree
and among the Company and t
(incorporated by referen
Company's Registration St
July 19, 2005)

Registration Rights Agre
by and among the Compan
therein. (incorporated by
the Company's Registration
July 19, 2005)

License Agreement dated Ja
and Shanghai Institute
(incorporated by referen
Post-Effective  Amendment
Registration Statement on
2006)

Lease Agreement dated Aug
and Dirk D. Laukien(incorpo
10.13 to the Company's
filed March 31, 2006)

Purchase Agreement dated Ap
reference to Exhibit 10.
Report on Form 8-K filed Ap

Registration Rights Agre
(incorporated by referenc
Company's Current Report
2006)

Form of Warrant issued i
financing (incorporated by
the Company's Current Repor
2006)

Form of Broker Stock Pur

ement on Form SB-2 filed July

Stock Purchase Warrant
e to Exhibit 10.16 to the
ement on Form SB-2 filed July

on Stock Purchase Warrant
ce to Exhibit 10.17 to the
ement on Form SB-2 filed July

nt dated June 17, 2005 by and
he Investors named therein.
ce to Exhibit 10.18 to the
ement on Form SB-2 filed July

ement dated June 17, 2005 by
common stock named therein

nce to Exhibit 10.19 to the

ement on Form SB-2 filed July

nt dated June 30, 2005 by and
purchasers of common stock
ed by reference to Exhibit

gistration Statement on Form

ment dated July 15, 2005 by
he Investors named therein.
ce to Exhibit 10.21 to the

atement on Form SB-2 filed

ement dated July 15, 2005
y and the Investors named
reference to Exhibit 10.22 to
Statement on Form SB-2 filed

nuary 13, 2006 by the Company
for Biological Services.

ce to Exhibit 10.23 to the
No.1 of the Company's
Form SB-2 filed February 9,

ust 19, 2005 by the Company
rated by reference to Exhibit
Annual Report on Form 10-KSB

ril 11, 2006 (incorporated by
1 to the Company's Current
ril 18, 2006)

ement dated April 11, 2006
e to Exhibit 10.2 to the
on Form 8-K filed April 18,

n connection with April 2006
reference to Exhibit 10.3 to
t on Form 8-K filed April 18,

chase Warrant issued to MDB



Capital Group LLC (inc orporated by reference to
Exhibit 10.5 of the Company 's Current Report on Form 8-K
filed April 18, 2006)

12



Exhibit 31.1 Certification of Chief Executive Oféc Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

Exhibit 31.2 Certification of Chief Financial Offic Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

Exhibit 32.1 Certification of Chief E xecutive Officer Pursuant to
18 U.S.C. Section 1350, as Adopted Pursuant to Section
906 of the Sarbanes-Oxley A ct of 2002

Exhibit 32.2 Certification of Chief Fi nancial Officer Pursuant to
18 U.S.C. Section 1350, a s Adopted Pursuant to Section
906 of the Sarbanes-Oxley A ct of 2002

ITEM 14. PRINCIPAL ACCOUNTANT FEESAND SERVICES.
Independent Public Accountants

The aggregate fees billed by the principal accotntdalone & Bailey PC for the three quarterly ews and related audit services for the
period ending December 31, 2005, were $115,7108ad75 for the three quarterly reviews and relaigdit services for the period ending
December 31, 2004.

No other fees were billed for services by Malon8&iley, PC, other than those covered in the pregeparagraph. No professional fees w
billed for financial information, tax advice or plaing, or system design and implementation.

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

The Audit Committee is responsible for appointisetting compensation for and overseeing the wotk@independent auditor. The Audit
Committee has established a policy requiring itsagoproval of all audit and permissible non-aueiviEes provided by the independent
auditor. The Audit Committee considers whether sserfvices are consistent with the rules of the 8B@uditor independence as well as
whether the independent auditor is best positidagafovide the most effective and efficient seryifte reasons such as familiarity with the
Company's business, people, culture, accountirtgmgs risk profile and other factors and input fritma Company's management. The Audit
Committee's charter authorizes the Audit Committegelegate to one or more of its members the ppeexal of audit and permissible non-
audit services provided that those members repgrpee-approvals to the full committee. The poliephibits the Audit Committee from
delegating to management the Audit Committee'sorsipility to pre-approve permitted services of itigependent auditor. During the fiscal
year ended December 31, 2005, all of the serviglased to the audit fees described above wel-approved by the Audit Committee and
none were provided pursuant to any waiver of tleegpproval requirement.

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized
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PHARMAFRONTIERS CORP.

By: /s/ DAVID B. MCW LLI AMS

David B. MW/ lians, President
and Chi ef Executive O ficer

Date: May 5, 2006

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on thesdatlicated.

Si ghat ure Title Dat e
/sl DAVID B. MCW LLI AVS Presi dent, Chief Executive Oficer May 5, 2006
And Director
David B. McWilliams
/sl C. WLLI AM ROUSE Chi ef Financial Oficer and May 5, 2006

---------------------------- Princi pal Accounting Oficer
C. WIIliam Rouse

/sl SCOTT SEAVAN Di rector May 5, 2006

Scott Seanman
/'s/ GREGORY BAI LEY Di rector May 5, 2006

Gregory Bail ey

/sl PAUL M FRI SON Di rect or May 5, 2006
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Exhibit 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

[, David B. McWilliams, certify that:
1. I have reviewed this annual report on Form 1BK$PharmaFrontiers Corp. (the "registrant);

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b. Evaluated the effectiveness of the registralidslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c. Disclosed in this report any change in the tegi's internal control over financial reportifgat occurred during the registrant's fourth
fiscal quarter that has materially affected, aiei@sonably likely to materially affect, the regasit's internal control over financial reporting;
and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefpwaincial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

/sl DAVID B. MCW LLI AMS

David B. McWIIians
Presi dent and Chief Executive Oficer

Date: May 5, 2006



Exhibit 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

I, C. William Rouse, certify that:
1. I have reviewed this annual report on Form 1BK$®PharmaFrontiers Corp. (the "registrant”);

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b. Evaluated the effectiveness of the registralidslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c. Disclosed in this report any change in the tegi's internal control over financial reportifgat occurred during the registrant's fourth
fiscal quarter that has materially affected, aiei@sonably likely to materially affect, the regasit's internal control over financial reporting;
and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefpwaincial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

/sl C. WLLI AM ROUSE

C. WIIliam Rouse
Chief Financial Oficer and Principal Accounting O ficer

Date: May 5, 2006



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
ASADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, the undersi@fficer of PharmaFrontiers Corp. (the "Company§reby certifies, to such officer's
knowledge, that the Company's Annual Report on FODAKSB for the year ended December 31, 2005 (@epbrt") fully complies with the
requirements of Section 13(a) or Section

15(d), as applicable, of the Securities ExchangeoA&934 and that the information contained in Report fairly presents, in all material
respects, the financial condition and results @rafions of the Company.

/sl DAVID B. MCW LLI AMS

David B. McWIIians
Presi dent and Chief Executive O ficer

Date: May 5, 2006



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
ASADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, the undersi@fficer of PharmaFrontiers Corp. (the "Company§reby certifies, to such officer's
knowledge, that the Company's Annual Report on FODAKSB for the year ended December 31, 2005 (@epbrt") fully complies with the
requirements of Section 13(a) or Section

15(d), as applicable, of the Securities ExchangeoA&934 and that the information contained in Report fairly presents, in all material
respects, the financial condition and results @rafions of the Company.

/sl C. WLLI AM ROUSE

C. WIIliam Rouse
Chi ef Financial O ficer and Principal Accounting O ficer

Date: May 5, 2006



