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OMB APPROVAL
FORMDS5 UNITED STATES SECURITIESAND EXCHANGE ~ OMB Number: 3235-0362
[T Check this box if no COMMISSION Expires: January 31, 2005

: . ; Estimated average burden
longer subject to Section 1 Washington, D.C. 20549 hours per response... 1.0
Form 4 or Form 5

gg;‘?r?;‘t?S;{;”ﬁyl(‘;,‘;““““e- ANNUAL STATEMENT OF CHANGESIN BENEFICIAL
[1 Form 3 Holdings OWNERSHIP OF SECURITIES

Reported

[ X] Form 4 Transactions

Reportec

Filed pursuant to Section 16(a) of the Securitieshange Act of 193:
Section 17(a) of the Public
Utility Holding Company Act of 1935 or Section 3pP¢f the
Investment Company Act of 19:

1. Name and Address of Reporting Person [2. Issuer Namand Ticker or Trading Symbof5. Relationship of Reporting Person(s) to Is
(Check all applicable)

McWilliams David PHARMAFRONTIERS CORP

[pftr ()b] | X __ Director 10% Owner
(Last) (First) (Middle) 3. Statement for Issuer's Fiscal Year Ended__X _ Officer (give title below) Other (specify
(MM/DD/YYYY) below)
12/31/2004 CEO
2408 TIMBERLOCH PLACE,
SUITE B-7
(Street) 4. If Amendment, Date Original Filed 6. Individual or Joint/Group Filingcheck

(MM/DD/YYYY) lApplicable Line)

THE WOODLANDS, TX 77380

. . | X _ Form Filed by One Reporting Person
(City) (State) (Zip)

Form Filed by More than One Reporting Pel

Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Trans. |2A. 3. Trans. 4. Securities 5. Amount of Securities Beneficially Owne(l6. 7. Nature

(Instr. 3) Date Deemed |Code Acquired (A) or [Following Reported Transaction(s) Ownershig of Indirect
Execution| (Instr. 8) Disposed of (D) |[(Instr. 3 and 4) Form: Beneficial
Date, if (Instr. 3, 4 and 5) Direct (D) | Ownershig
any ) or Indirect

or 0] (Instr. 4)
Amount| (D) [ Price] (Instr. 4)
Common Stock @ 11/2/2004 P4 2500 |A| @ 2500 D

Tablell - Derivative Securities Acquired, Disposed of, or Beneficially Owned ( e.g., puts, calls, warrants, options, convertible

securities)
1. Title of Derivate |2. 3. Trans. | 3A. 4. 5. Number of 6. Date Exercisable and. Title and Amount of 8. Price 0of9. Number |10. 11. Nature|
Security Conversior| Date Deemed [Trans. | Derivative Expiration Date Securities Underlying | Derivative| of Ownershig of Indirect
(Instr. 3) or Exercisq Executior| Code |Securities (MM/DD/YYYY) Derivative Security Security |Derivative |Form of |Beneficial
Price of Date, if |[(Instr. [Acquired (A) or (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any 8) Disposed of (D) Beneficially| Security:
Security (Instr. 3, 4 and 5) Owned at |Direct (D) [(Instr. 4)
End of or Indirect
- Amount or Issuer's 0]
gﬁé?cisabk E);;t)ératlon Title Number of Fiscal Year|(Instr. 4)
(A) (D) Shares (Instr. 4)
15% Subordinated 55000
Convertible Note 11/2/2004 P4 1 (3 |11/30/2005|Common $25 1 b
I Stock ()
Warrant (right to 11/2/2004 Common
5 6 1 8
buy) @ P4 1 ®) (6) Stock () 1 ® D

Explanation of Responses:

(1) Purchased $25,000 of units consisting of a 15% relihated convertible note, shares of common stockvearrant.
(2) At a price to be determined in the future; bunaiess than $3.00.

(3) Not currently determinable; but, no later than Naber 30, 2005.

(4)

Not currently determinable; but, in the event ofegity financing, the number of shares shall kerdgined by dividing the outstanding
indebtedness by the weighted average gross offering in the equity financing. If no equity finang, the number of shares shall be



determined by dividing the outstanding indebtedigs$3.00.
(5) Immediately upon issuance of warrant.
(6) One year after issuance of warrant.

(7) Not currently determinable; but, in the event ofeguity financing, the number of share to be issudidbe determined by dividing the
outstanding indebtedness by 50% of the weightedageegross offering price in the equity financiighone, the number of shares to
be issued will be determined by dividing the outdiag indebtedness by $3.00.

(8) To be issued on earlier of equity financing or Nober 30, 2005.
(9) 50% of the weighted average gross offering pricanirequity financing. If none, $3.00.

Reporting Owners

Relationship:
Directo]10% OwneOfficerOthe

Reporting Owner Name / Address

M cWilliams David
2408 TIMBERLOCH PLACE, SUITE B-7

X CEO
THE WOODLANDS, TX 77380
Signatures
DAVID B. MCWILLIAMS 3/30/2005

- Signature of Reporting Person Date

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

* If the form is filed by more than one reporting g, see Instruction 4(b)(v).

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

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



