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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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PHARMAFRONTIERS CORP.
2635 N. CRESCENT RIDGE DRIVE, THE WOODLANDS, TEXAS 381

INFORMATION STATEMENT PURSUANT TO
SECTION 14(f) OF THE SECURITIES EXCHANGE ACT OF 1934
AND RULE 14f-1 THEREUNDER

INTRODUCTION
This Information Statement is being mailed on cowbiMay 3, 2006 to the holders of record at theselof business on April 27, 2006 (the “Record Daté”
common stock of PharmaFrontiers Corp., a Texasocatipn (“PharmaFrontiers” or the “Companyff), accordance with the requirements of Section)ldffthe Securitie
Exchange Act of 1934, as amended (the “Exchang8,Aotd Rule 14f1 promulgated thereunder. This Information Stateneebeing delivered in connection the appointnaf
David Hung to the board of directors of the Compaby Hung will be appointed to serve on the boarddiméctors on the tenth day following the date diling of this
Information Statement to shareholders of the Companof the Record Date.

WE ARE NOT SOLICITING YOUR PROXY.
NO VOTE OR OTHER ACTION BY THE COMPANY'S SECURITY GBILDERS
IS REQUIRED IN RESPONSE TO THIS INFORMATION STATEMHE

FINANCING

On April 13, 2006, the Company closed (“Closed™6iosing”) on the sale of an aggregate of 46,000,000 shar€owfpany common stock for $23,000,000, ar
connection therewith issued warrants (collectiveWarrants” and each a “Warrantty purchase an aggregate of 23,000,000 sharesrap&uw/ common stock at an exer:
price of $0.65 per share (the “Financing”), purduma purchase agreement (the “Purchase Agreejnentéred into by and among the Company and 41 ioregthe
“Investors”). A copy of the Purchase Agreement Wikl with the Securities and Exchange Commissiiie (‘'SEC”) as an exhibit to a Current Report onnk&K of the
Company that was filed on April 18, 2006, and theenk 8K is incorporated herein by reference. The Warravitsexpire after five years and are exerciseady after thi
Company effects a 1 for 10 reverse stock split.

Prior to the Closing of the Financing, we had 2@,985 shares of common stock issued and outstanaligwing the Closing of the Financing, we had9y,035
shares issued and outstanding, of which 46,00058@6es, or approximately 69% are now owned byrestors (and approximately 77% will be owned by lthvestors upon
the full exercise of the Warrants and assumingunthér issuance of our common stock).

To our knowledge, the Investors, as a whole, didagb as a group in the Financing. Of the Investibrs following Investors acquired 5% or greatettaf shares of tl
Company’s common stock in the Financing: (i) Magne&€apital Master Fund, Ltd (“Magnetar”), which agged 6,400,000 shares of common stock ahdaarant to purcha:
3,200,000 shares of common stock; (ii) SF Capigatriers Ltd. (“SF Capital”)which acquired 10,000,000 shares of common stodkeaWarrant to purchase 5,000,000 shar
common stock; (i) DLD Family Investments, LLC, wh acquired 2,200,000 shares of common stock anémant to purchase 1,100,000 shares of commaik;sfiv) Specis
Situations Fund IIl QP, L.P, Special Situations ¢uih, L.P., Special Situations Cayman Fund, L.pe&8al Situations Private Equity Fund, L.P., SpeeSituations Life Scienct
Fund, L.P. (collectively “Special Situation Fundsihich acquired collectively 10,000,000 shares ahown stock and Warrants to purchase 5,000,000 mframn stock; (v
Albert and Margaret Alkek Foundation (the “Foundat), which acquired 5,000,000 shares of common stockaaWthrrant to purchase 2,500,000 shares of comhook;sanc
(vi) Alkek & Williams Ventures, Ltd. (“Ventures”which acquired 2,500,000 shares of common stock eaMdarrant to purchase 1,250,000 shares of comrtawk.sFo
additional information on the beneficial ownershifpthe shares of common stock acquired by the hovessee SECURITY OWNERSHIP OF CERTAIN BENEFICIA
OWNERS AND MANAGEMENT” below.




To our knowledge, Magnetar did not enter into tiveaRcing with the purpose or effect of changingnfluencing control of the Company. Pursuant to $uhedule 13
filed by SF Capital, SF Capital: (i) did not enieto the Financing with the purpose or effect odiebing or influencing control of the Company, bot investment purposes; ¢
(i) used its own available net assets to purclitasehares of common stock and Warrants in therfeing. Pursuant to the Schedule 13G filed by Sp&sfaation Funds, Spec
Situation Funds did not enter into the Financinthwiine purpose or effect of changing or influenadogtrol of the Company. Pursuant to the Sched8I2 filed with the SEC ¢
April 24, 2006, as amended, by the Foundation, Mest Scott Seaman, DLD Family Investments, LLGQ] @e other reporting persons named therein (tloeifiBation 13D,
the reporting persons used their respective pelsonaternal funds to acquire the shares of comstogk and Warrants in the Financing.

Additionally, certain of the Investors acquired tile Financing an aggregate of 27% of our commogkstwithout giving effect to the Warrants (includinthe
Foundation, Ventures, DLD Family Investments, Llahd Special Situations Funds, collectively, theetiihg Investors”)glected to include Section 6.1(j) of the Purcl
Agreement as a condition to their closing of thecRase Agreement, pursuant to which Brooks Bover@axiy Kamin and Terry Wesneesigned as members of the boar
directors immediately prior to Closing, and the temaining directors appointed Scott B. SeamanGuegjory H. Bailey to fill two of the three of thasancies at Closing.

Additionally, the Electing Investors elected tolirde Section 7.10 of the Purchase Agreement, wigghired the Company file this Information Statein@s soon ¢
practicable after the Closing, to appoint a thiesvrdirector, David Hung, to fill the remaining vacg. Dr. Hung will be appointed to serve on therdoaf directors on the ter
day following the date of mailing of this Informaitti Statement. Dr. Hung did not participate in ti@aRcing and other than options issuable upon py®iatment as a direct
Dr. Hung does not beneficially own any of the commnstock of the Company.

In connection with the Financing, the Company pachmissions and fees to our placement agent, MD@Et&laGroup LLC (“MDB”) and another broker dealer,
services in connection with the Financing, in agragate amount of $1,754,100 and issued MDB anthanbroker dealer warrants to purchase an aggrej&t, 137,200 shar
of common stock at an exercise price of $0.50 pares

As of May 1, 2006, we had 66,967,035 shares of comstock issued and outstanding. Holders of comstock are entitled to one vote per share on altermfo
which the security holders are entitled to vddermally, the election of directors requires a plity of the affirmative votes cast by those shamestled to vote on the election
directors that are present in person or represdntgitoxy at a meeting held for the election ofdtors. You are not required to vote on this appeémt of a director and yc
vote is not requested.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of May 1, 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 th8mof our outstanding shares of common stockeéwh 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 MagQD6, there were 66,967,035 shares of common #&eakd and outstanding.

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 ammiughares beneficially owned by such person bgaeaof suc
acquisition rights. The Warrants issued in the Raigg are only exercisable upon the effectivendss D for 10 reverse stock split. The Company idteto file a Preliminai
Proxy Statement on or about May 3, 2006, to hokhareholder meeting on June 15, 2006, to vote mng other items, the 1 for 10 reverse stock spbit. purposes
beneficial ownership calculations herein, it istased that the 1 for 10 reverse stock split willefiected and the Warrants will be exercisable wid days from May 1, 20C
As a result, the percentage of outstanding shdrasyoperson as shown in the following table dostsnecessarily reflect the person’s actual votiogigr at any particular date.

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

Number of Shares

Name and Address of Beneficial Owne(l) 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) t
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) ** 6,552,187 (19) 9.4%

*Less than 1
** Dr. Hung, a proposed director, is excluded froaiculation of directors and executive officersaagroup. If Dr. Hung were included in such calcdolat the number of shat
beneficially owned by directors and executive wonlttease to 6,727,187 shares of common stock 639
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Unless otherwise indicated, the mailing addresh@beneficial owner is c/o PharmaFrontiers C@$35 N. Crescent Ridge Drive, The Woodlands, T&Z&81.

Michael A. Roth and Brian J. Stark exercise joioting and dispositive power over all of the sharesommon stock beneficially owned by SF Capitattifers Ltd., bt
Messrs Roth and Stark disclaim beneficial ownersiiipuch shareslhe information in this footnote is primarily based a Schedule 13G filed with the SEC on A
17, 2006 and other information provided to Tke mailing address of SF Capital Partners Ltdt/ésStark Offshore Management, LLC, 3600 South LBkiee, St
Francis, WI 53235.

Excludes 5,000,000 shares of Company common stod&rlying a Warrant that SF Capital Partners Léccdntractually prohibited from exercising to thetemt that i
would beneficially own in excess of 9.999% of th&at number of issued and outstanding shares ofrtmmstock after such exercise.

Magnetar Financial LLC is the investment advisorMédgnetar and consequently has voting control awestment discretion over securities held by Maan
Magnetar Financial LLC disclaims beneficial ownépsbf the shares held by Magnetar. Alec Litowitshvoting control over Supernova Management LLCichvie
the general partner of Magnetar Capital Partnerstihé® sole managing member of Magnetar Financi& LIAs a result, Mr. Litowitz may be considered Heneficia
owner of any shares deemed to be beneficially ovoyelagnetar Financial LLC. Mr. Litowitz disclainteneficial ownership of these shares. The magiddress ¢
the beneficial owner is 1603 Orrington Ave., 13tad¥, Evanston, lllinois 60201.

Excludes 2,875,000 shares of Company common staderlying a Warrant that Magnetar is contractugliphibited 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 st 1,655,000 shares of common stock issuable toexercise of a Warrant held by Special Situatibund 11
QP, L.P., (ii) 284,000 shares of common stock 42100 shares of common stock issuable upon theisgeof a Warrant held by Special Situations Fiihd..P., (iii)
906,000 shares of common stock and 453,000 shdresnamon stock issuable upon the exercise of a &viareld by Special Situations Cayman Fund, LiR)
4,000,000 shares of common stock and 2,000,00@sldrcommon stock issuable upon the exerciseVshaant held by Special Situations Private EquitydF, L.P.
and (v) 1,500,000 shares of common stock and 780sB@res of common stock issuable upon the exeo€igéWarrant held by Special Situations Life Scis Func
L.P. MGP Advisors Limited (“MGP")s the general partner of Special Situations FUhdlP, L.P. and Special Situations Fund Ill, LARVM Investment Compan
Inc. (“AWM?") is the general partner of MGP and theneral partner of and investment adviser to treci@pSituations Cayman Fund, L.P. MG Advisers,.CL(“MG")
is the general partner of and investment advisénédSpecial Situations Private Equity Fund, L.B.Advisers, LLC (“LS")is the general partner and investment ad
to the Special Situations Life Sciences Fund, IABstin W. Marxe and David M. Greenhouse are thagiypal owners of MGP, AWM, MG and LS. Through tl
control of MGP, AWM, MG and LS, Messrs. Marxe ante€nhouse share voting and investment control theeportfolio securities of each of the funds lisebove
The information in this footnote is primarily based a Schedule 13D filed with the SEC on April 2806 and other information provided to Tifie mailing address
Messrs. Marxe and Greenhouse is 527 Madison Avesuige 2600, New York, New York 10022.The mailirdgdeess of the beneficial owner is 3600 South Lakigd,
St. Francis, WI 53235.

This information is based on Foundation 13D. Tharféation acts through an investment committeesdbdtard of directors, which includes Mr. Daniel 8lish Mr. Jot
Bailey, Mr. Scott Seaman and Ms. Randa Duncan &ili. Mr. Seaman is the executive director of thenBation and chairman of the investment commitiée
investment committee has sole voting and investrpemter over all of the shares of common stock Lieradly owned by the Foundation. However, pursutnthe
Foundation 13D, neither the executive director ey member of the investment committee may actiddally to vote or sell shares of common stockdhey the
Foundation; therefore, the Foundation has conclutiat no individual committee member is deemed aadficially own, within the meaning of Rule 13def the
Exchange Act, any shares of common stock held byFbundation solely by virtue of the fact that liesbe is a member of the investment committee. tatdilly,
pursuant to the Foundation 13D, the Foundationchasluded that because Mr. Seaman, in his capasigxecutive director or chairman of the investnoemimittee
cannot act in such capacity to vote or sell shafesommon stock held by the Foundation without #&pproval of the investment committee, he is notnuksb tc
beneficially own, within the meaning of Rule 13dsf the Exchange Act, any shares of common st@d#t hy the Foundation by virtue of his positioneagcutive
director or chairman of the investment committelee Thailing address of the beneficial owner is 18®Kinney #4525, Houston, Texas 77010.
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Consisting of: (i) 120,834 shares of common stoc#arlying series B warrants exercisable at $2.00spare; (ii) 222,223 shares of common stock updeylseries
warrants exercisable at $3.00 per share; and 1(j850,000 shares of common stock underlying a Wiarfaxcludes 1,150,000 shares of Company commock
underlying a Warrant that the Foundation is contraity prohibited from exercising to the extentttitavould beneficially own in excess of 9.999%tbé total numbe
of issued and outstanding shares of common stdek sdich exercise. Pursuant to the Foundation ff8DFoundation and other reporting persons name@in may b
deemed to constitute a group for purposes of SedtB{d) or Section 13(g) of the Exchange Act. Idoer, the Foundation, Ventures, Chaswil, Ltd., &trd Seama
expressly disclaim (i) that, for purposes of Settl@(d) or Section 13(g) of the Exchange Act, they a member of a group with respect to securitidhke Compan
held by DLD Family Investments, LLC, Mr. Arnold, MBailey or Ms. Williams and (ii) that they haveragd to act together with DLD Family Investments(, Mr.
Arnold, Mr. Bailey or Ms. Williams as a group othian as described in the Foundation 13D. Theretbie does not include the following securities) 2,333,33-
shares of common stock held by DLD Family InvesttaghLC; (ii) 96,667 shares of common stock undedyseries B warrants exercisable at $2.00 peresheid b
DLD Family Investments, LLC; (iii) 177,779 sharescommon stock underlying series C warrants exahtesat $3.00 per share held by DLD Family Investisiel LC;
(iv) 1,100,000 shares of common stock underlying/arrant held by DLD Family Investments, LLC; (v)&667 shares of common stock held by Mr. Arnold)
48,334 shares of common stock underlying seriesaBamts exercisable at $2.00 per share held byAkfrold; (vii) 88,889 shares of common stock undedyseries (
warrants exercisable at $3.00 per share held byAviold; (viii) 100,000 shares of common stock umyiag a Warrant held by Mr. Arnold; (ix) 100,00b&es ¢
common stock held by Mr. Bailey; (x) 50,000 shaoéscommon stock underlying a Warrant held by Mril®g (xi) 2,636,667 shares of common stock hel
Ventures; (xii) 99,084 shares of common stock ulydey series B warrants exercisable at $2.00 peresineld by Ventures; (xiii) 182,223 shares of cammstocl
underlying series C warrants exercisable at $3®0spare held by Ventures; (xiv) 1,250,000 shafesommon stock underlying a Warrant held by Vensurev)
200,500 shares of common stock held by Mr. Searfiadi); 29,000 shares of common stock underlyingeseB warrants exercisable at $2.00 per share hebrt
Seaman; (xvii) 53,333 shares of common stock upiheylseries C warrants exercisable at $3.00 peresheld by Mr. Seaman; and (xviii) 75,000 sharesahmor
stock underlying a Warrant held by Mr. Seaman. ififi@mation in this footnote is primarily based e Foundation 13D and other information provideds.

Chaswil, Ltd. is the investment manager of Ventwaed holds voting power and investment power wétbpect to Company securities held by Ventures potsio
written agreement. Scott B. Seaman is a principallmswil, Ltd and has shared voting power and eshamvestment power over all of the shares of comstoct
beneficially owned by Ventures. The informatiorthiis footnote is primarily based on the Foundati@® and other information provided to U$he mailing address
the beneficial owner is 1221 McKinney #4545, Housfbexas 77010.

Consisting of: (i) 99,084 shares of common stoclaulying series B warrants exercisable at $2.00spare; (ii) 182,223 shares of common stock undeglgeries (
warrants exercisable at $3.00 per share; andL(2$0,000 shares of common stock underlying a \arra

Randa Duncan Williams is the principal of DLD Fayriihvestments, LLC and she may be deemed to exewcing and investment power with respect to sheres
The information in this footnote is primarily based the Foundation 13D and other information predito usThe mailing address of the beneficial owner is FBBGx
4735, Houston, Texas 77210-4735.




(12

(13)

(14

(15)

(16)

)

(18)

Consisting of: (i) 2,333,334 shares of common stoelkl by DLD Family Investments, LLC; (ii) 96,66fares of common stock underlying series B warreréscisabl
at $2.00 per share held by DLD Family Investmehtsz; (i) 177,779 shares of common stock undenyseries C warrants exercisable at $3.00 per steddeby DLC
Family Investments, LLC; and (iv) 1,100,000 shaoéscommon stock underlying the Warrants held by DEBmily Investments, LLC. Ms. Williams is on
investment committee for the Foundation. Pursuamihé Foundation 13D, the Foundation has concltidadno individual committee member is deemed teekieially
own, within the meaning of Rule 1&lef the Exchange Act, any shares of common stetd by the Foundation solely by virtue of the fdweit he or she is a membe
the investment committee. The information in thisthote is primarily based on the Foundation 13D ather information provided to uShe mailing address of t
beneficial owner is P.O. Box 4735, Houston, Texa&1D-4735.

Consisting of: (i) 175,000 shares underlying ariapt(ii) 2,636,667 shares of common stock heldVientures; (iii) 99,084 shares of common stock ulyiteg series |
warrants exercisable at $2.00 per share held bytuwest (iv) 182,223 shares of common stock undeglyderies C warrants exercisable at $3.00 per dielce by
Ventures; (v) 1,250,000 shares of common stock tlyidg the Warrants held by Ventures; (vi) 29,00@ues of common stock underlying series B warraréscisabl
at $2.00 per share; (vii) 53,333 shares of comntocksunderlying series C warrants exercisable adGper share; and (viii) 75,000 shares of comntocksunderlyin
the Warrants. (See footnote 8 for additional distrsof the information set forth in clauses (fijdugh (v) of the preceding sentence.) Pursuatited-oundation 13l
this does not include the following shares which Beaman has determined he does not have benefierarship or disclaimed beneficial ownership:5i166,66
shares of common stock held by the Foundationl#i(),834 shares of common stock underlying serisaBants exercisable at $2.00 per share held éytundatior
(iii) 222,223 shares of common stock underlyingiese!C warrants exercisable at $3.00 per share lelthe Foundation; (vi) 2,500,000 shares of comratuck
underlying a Warrant held by the Foundation; and1f,000 shares of common stock that Mr. Seamarabeeed to transfer to his @xfe pursuant to an Agreems¢
Incident to Divorce dated April 4, 2006. (See famtn7 for additional discussion of the informatset forth in clauses (i) through (iv) of the preiogdsentence.) Ti
mailing address of the beneficial owner is 1221 Nuaiey #4545, Houston, Texas 77010.

Consisting of: (i) 403,333 shares of common stoeHaulying stock options; (ii) 37,885 shares of commnstock underlying series B warrants exercisabs2e00 pe
share; and (iii) 69,674 shares of common stock tyidg series C warrants exercisable at $3.00 peres

Consisting of: (i) 316,665 shares of common stooBeunlying stock options; (ii) 6,647 shares of conmnzbock underlying series B warrants exercisabl$2a00 pe
share; and (iii) 12,225 shares of common stock dyidg series C warrants exercisable at $3.00 pares

Consisting of: (i) 175,000 shares underlying stopkons; (ii)a warrant to purchase 389,275 shafe®mmon stock exercisable at $0.50 per sharg;100,000 shares
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 ugihgristock options.
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Consisting of: (a) the following held by Mr. Sean@amwhich Mr. Seaman may be deemed to have votiagimvestment power (i) 175,000 shares underlyimggtion
(i) 2,636,667 shares of our common stock held leptdres; (iii) 99,084 shares of our common stoaltenlying series B warrants exercisable at $2.00spare held k
Ventures; (iv) 182,223 shares of our common stautedying series C warrants exercisable at $3.00spare held by Ventures; (v) 1,250,000 sharesuofcommol
stock underlying a Warrant held by Ventures; ()0 shares of our common stock underlying sé@iesarrants exercisable at $2.00 per share; (vij333 shares
our common stock underlying series C warrants ésa&lte at $3.00 per share; and (viii) 75,000 shafesir common stock underlying a Warrant; (b) filléowing helc
by Mr. McWilliams (i) 403,333 shares of common #tamderlying stock options; (ii) 37,885 shares ofntnon stock underlying series B warrants exercisabl$2.0
per share; and (iii) 69,674 shares of our commookstinderlying series C warrants exercisable 8a@@&®er share; (c) the following held by Dr. Baileywhich Dr
Bailey has voting and investment power; (i) 175,88@res underlying stock options; (ii)389,275 skhafecommon stock underlying a warrant exercisabl$0.50 pe
share; (iii) 100,000 shares of common stock heldPhiantir Group, Inc.; and (iv) 50,000 shares ahmmns underlying a Warrant held by Palantir Grdag,; (d)
38,333 shares of common stock underlying stockoaptheld by Mr. Frison; and (e) the following hélg Mr. Rouse (i) 316,665 shares of common stocketgihg
stock options; (ii) 6,647 shares of common stocHleaulying series B warrants exercisable at $2.00spare; and (i) 12,225 shares of our common staukerlying
series C warrants exercisable at $3.00 per share.

DIRECTORS AND EXECUTIVE OFFICERS

Pursuant to Section 6.1(j) of the Purchase AgreénMessrs. Boveroux, Kamin and Wesner resigned filoenboard of directors prior to Closing and ats@ig th¢

board appointed Scott B. Seaman and Gregory He&il the board of directors to fill two of the ¢lervacancies until their successors are duly elextd qualified or until tf
next annual meeting of the shareholders. PurswaBettion 7.10 of the Purchase Agreement, on thité tday following the mailing of this Informatiorteé8ement, David Hur
will be appointed to serve on the board of direstantil his successor is duly elected and qualifiedntil the next annual meeting of the sharehmslde

Prior to the Financing

The following table sets for the individuals whassl as officers and directors of the Company pdhe Closing of the Financing.

Name Age Position
David B. McWilliams 63 President, Chief Executive Officer and Director
Brooks Boveroux 62 Chairman of the Board
Anthony N. Kamin 45 Director
Terry Wesner 62 Director
Paul M. Frison 69 Director
C. W. Bill Rouse 58 Chief Financial Officer

After the Financing

The following table sets forth the individuals whave been (or will be, as applicable) appointediesctors or executive officers, their ages andtjmrswith the

Company. Each of the directors shall serve ungilrteuccessors are duly elected and qualified oF tive next annual meeting of the shareholders.

Name Age Position
David B. McWilliams 63 President, Chief Executive 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 Officer

@

Proposed Director who will be appointed to servehmnboard of directors on the tenth day followihg date of mailing of this Information Statement.




David B. McWilliams - was appointed President and Director in Augus#2@@m December 2004 until August 2004, Mr. McWdiths was a private investor. Fr
June 2003 to December 2003, Mr. McWilliams servegi@sident and chief executive officer of BacteBiarcodes, Inc., a molecular diagnostics comp&ngm May 2002 t
June 2003, Mr. McWilliams served as chief executfficer 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 executivith Abbott Laboratories and a management consuitéth McKinsey
& Co. He currently serves as a director of Novélbgrapeutics, Inc. Mr. McWilliams also serves oe boards of the Texas Healthcare and Biosciend#utgsand 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.

Paul M. Frison - has served as a Director of the Company since iKbee, 2004. Mr. Frison has been president and exiedutive officer of the Houston Technol:
Center since January 1999. Before helping to fahedHouston Technology Center in 1999, Frison s@éntears as president and/or chief executive effinilding three publ
companies, NYSE-listed LifeMark, Nasdag-listed ComepCraft, and Nasdaésted LifeCell Corp. Mr. Frison currently serves ¢he Board of Directors of Microm
Technologies, Inc. He received his B.A. from Ocai¢ College in Los Angeles, California.

Scott B. Seaman has served as a Director of the Company since A20006. Mr. Seaman currently serves as the exexdiiector and treasurer of the Albert
Margaret Alkek Foundation of Houston, Texas, a @evfoundation primarily supporting institutions tiée Texas Medical Center in Houston, Texas. Sitareuary 1996 -
present, Mr. Seaman has served as the chief fialawificer 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 Fur®, la hedge fund. Mr. Seaman received a baclseltegree in business administration from Bowlingd®dr Stat
University.

Dr. Gregory H. Bailey - has served as a Director of the Company since 2006. Since May 2004, Dr. Bailey has served asaaging director of MDB. Fro
June 2002 to June 2003, Dr. Bailey served as a gimamdirector of Gilford Securities, Inc and fror89B to June 2002, Dr. Bailey served as a managhegtdr of Knightsfor
Bank Corp. Since May 2005, Dr. Bailey has sengdieector of Medivation, Inc., a public compangidsed on acquiring biomedical technologies. Drleaholds a M.D. fror
the University of Western Ontario.

Dr. David Hung - is a proposed director who will assume his direstiir after ten days of the filing this InformatiGtatement, in connection with the Purct
Agreement. Dr. Hung has served as the presideif ekecutive officer and on a board member of Mation, Inc. since December 17, 2004. Dr. Hung &las served as t
President and Chief Executive Officer, and memlie¢he board of directors, of Medivation, Ing Subsidiary, Medivation Neurology, Inc. sinceiitseption in September 20(
From 1998 until 2001, Dr. Hung was employed by RroCHealth, Inc., a privately held medical devicenpany, as Chief Scientific Officer (199899) and as President ¢
Chief Executive Officer (1992001). From December 2001 to January 2003, Dr. Hianged as a consultant to Cytyc Health Corporaiwam July 1999 to November 20
Dr. Hung served as president and chief executifieasfof ProDuct Health, Inc. Dr. Hung received M. from the University of California at San Fagco, and his M.A. ar
A.B. in biology and organic chemistry from Harvatdllege.

C. William “Bill” Rouse - Mr. Rouse has served as the Compartyiief financial officer since May 2004. Prioray 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 Corpanaffwior to 1990 Mr. Rouse was President of BEt, Mr. Rouse has led several startups and turndsoand founded seve
successful companies.




Family Relationships, Arrangements and SignificanEmployees

There are no family relationships between or amamgexecutive officers and directors. Other thanrsignations of Messrs. Boveroux, Kamin and Weand thi
appointments of Messrs. Seaman, Bailey and Hungupat to the Purchase Agreement, there are nogamaents or understandings between an executiveeofr director ar
any other person pursuant to which he was or iseteelected as an executive officer or director. Mfee no significant employees other than the ekexwfficers of thi
Company.

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

Prior to the Financing, Mr. Seaman, individuallyr@d 50,500 shares of the Company’s common stodkess® warrants to purchase 20,000 shares of timep@ay’s
common stock, and series C warrants to purchagi®@Ghares of the Compasycommon stock. In addition, Ventures, an entityhich Mr. Seaman may be deemed to |
voting power and/or investment power, owned 136 &tates of the Company’s common stock, series Bantwr to purchase 99,084 shares of the Compammrhmon stock, al
series C warrants to purchase 182,223 shares dfdhganys common stock. In connection with the FinancimgMr. Seaman individually purchased 150,000 sharfethe
Company’s common stock and was issued a Warraptitthase 75,000 shares of the Company’s commog,stad (i) Ventures acquired 2,500,000 sharehiefGompanyg
common stock and a Warrant to purchase 1,250,0@@stof the Company’common stock. Pursuant to the Foundation 13D,9daman has concluded that he does not
beneficial ownership of the shares of stock held=byndation. Additionally, pursuant to the Foundatll3D, Mr. Seaman and other reporting persons daherein may t
deemed to constitute a group for purposes of SediBfd) or Section 13(g) of the Exchange Act. Ildwer, the Foundation, Ventures, Chaswil, Ltd., &lvd Seaman expres:
disclaim (i) that, for purposes of Section 13(d)Serction 13(g) of the Exchange Act, they are a nexmba group with respect to securities of the @any held by DLD Famil
Investments, LLC, Mr. Arnold, Mr. Bailey or Ms. Vidms and (ii) that they have agreed to act togethith DLD Family Investments, LLC, Mr. Arnold, MBailey or Ms
Williams as a group other than as described inFnendation 13D. The reporting persons in the Fotiodd 3D, other than Mr. Seaman and Ventures, awihé aggregate:i)
7,866,668 shares of common stock; (ii) 235,835 eshaf common stock underlying series B warrantgaes@ble at $2.00 per share; (iii) 444,446 shafesosmmon stoc
underlying series C warrants exercisable at $3édGpare; and (iv) 2,600,000 shares of common sinderlying Warrants.

In connection with the Financing, (i) Palantir Gpounc., an entity in which Dr. Bailey has votingvper and/or investment power, acquired 100,000eshef thi
Company’s common stock and a Warrant to purchas@0BOshares of the Compasycommon stock, (i) MDB, an entity in which Dr. iBgy is an managing director, t
disclaims any voting power and/or investment powequired 2,000,000 shares of the Company’s comstark and a Warrant to purchase 1,000,000 shartedfompanys
common stock, and (iii) MDB received $1,723,300 ifsrservices in the Financing and a three yearamaito purchase2,083,300 shares of the Compaigommon stock
$0.50 per share, of which MDB assigned the rigtgurchase 389,275 shares of common stock to Dieyan April 24, 2006.

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

Committees of the Board of Directors

The board held 35 meetings during the fiscal yaaled December 31, 2005. Messrs. McWilliams andoRragtended at least 75% or more of the board mgetiel(
during the fiscal year ended December 31, 2005skMeSeaman and Bailey did not attend any boardimgsen fiscal 2005 because they were recentlyoayped to the board
April 2006. As of the date of the Information Staent, the board has three standing committeeshél¢ompensation committee; (2) the audit commitied (3) the nominatir
and corporate governance committee. Due to thgmaions of Messrs Boveroux, Kamin and Wesner etitde board of directors is acting as the nomigatommittee ar
audit committee and Mr. Frison is the sole membethe compensation committee. Neither Dr. Bailey My. Seaman has been appointed to any committeébeoboard ¢
directors. It is expected that the nominating cottemiand audit committee will be reconstituted #rad one or more directors will be added to the pensation committee.
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Audit Committee

The Audit Committee of the Board currently consistghe entire board of directors, but it is exgelcthat the audit committee will be reconstitutecdonsist of ¢
least two noremployee directors. The audit committee selectshaimalf of our board of directors, an independariilip accounting firm to be engaged to audit onaficia
statements, discuss with the independent audit@is independence, review and discuss the auditeshdial statements with the independent audita management a
recommend to our board of directors whether theétedidinancials should be included in our AnnuapBes to be filed with the SEC. The audit commitb@erates pursuant t
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 auditroitee will be noremployee directors who: (1) met the crit
for independence set forth in Rule 10A-3(b)(1) unithe Securities Exchange Act of 1934, as amenttexl“Exchange Act”); Z) did not participate in the preparation of
financial statements or the financial statement®péxa Pharmaceuticals, Inc.; and (3) are ablead and understand fundamental financial statemiastading a balance she
income statement and cash flow statement. The Bbasd determined that Mr. Seaman qualifies as auwlit'aommittee financial expertads defined by Item 401(e)
Regulation S-B of the Exchange Act.

Compensation Committee

The Compensation Committee of the board consistdrofrison, who is an independent director, asnaef in Rule 10A3 of the Exchange Act. The Compensa
Committee reviews and approves (1) the annualisaland other compensation of our executive offiGerd (2) individual stock and stock option graiitse Compensatic
Committee also provides assistance and recommendatiith respect to our compensation policies anadtites and assists with the administration of @ampensation plar
The Compensation Committee held 4 meetings iniftalfyear ended December 31, 200 5, and the tleenbars of the Compensation Committee attendedreaeting.

The Report of the Compensation Committee is induthethis Information Statement. In addition, theaBd has adopted a written charter for the Comgiem
Committee, adopted in August 2004, which is avééain the Company’s website atvw.pharmafrontierscorp.com

Nominating and Corporate Governance Committee

The nominating and corporate governance committeg@eoboard currently consists of the entire boafrdlirectors, but the it is expected that the natiimg an
corporate governance committee will be reconstitwteconsisting of members each of whom are founthb board of directors to be an “independentatiiné pursuant to th
applicable rules and regulations promulgated bySB€. The nominating and corporate governance cttmemassists our board of directors in fulfillirtg responsibilities b
identifying and approving individuals qualified serve as members of our board of directors, safgclirector nominees for our annual meetings ofedi@ders, evaluating t
performance of our board of directors, and develgmnd recommending to our board of directors aatgogovernance guidelines and oversight with resfme corporat
governance and ethical conduct. This committee aipsr pursuant to a written charter adopted in Fepri2005, which is available on the Companyvebsite ¢
http://www.pharmafrontierscorp.coomder the heading “Investor InfoDuring the fiscal year ended December 31, 2005 ntmainating and corporate governance comir
held 4 meetings, and the then members of the Cosagien Committee attended each meeting.
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Consideration of Director Nominees
Director Qualifications

In discharging its responsibilities to nominate didates for election to the board, the nominatiogmittee has not specified any minimum qualificasidor servin
on the board. However, the nominating committeeeamdrs to evaluate, propose and approve candiddtesbusiness experience and personal skills iarfae, marketin:
financial reporting and other areas that may besetgul to contribute to an effective board. The mating committee seeks to assure that the boardnigposed of individua
who have experience relevant to the needs of thepaay and who have the highest professional ansopat ethics, consistent with the Companyalues and standar
Candidates should be committed to enhancing stddkhealue and should have sufficient time to cany their duties and to provide insight and pragdtivisdom based «
experience. Each director must represent the stted all shareholders.

Identifying and Evaluating Nominees for Directors

The nominating committee will utilize a variety ofethods for identifying and evaluating nominees diector. Candidates may come to the attentiorthe
nominating committee through current board memhensfessional search firms, shareholders or oteesqms. These candidates will be evaluated ataegulspecial meetin
of the nominating committee, and may be considertedny point during the year. The nominating corteritwill consider properly submitted shareholdemimations fo
candidates for the board. Following verificationtieé shareholder status of persons proposing catedidrecommendations will be aggregated and ceresidoy the nominatir
committee. If any materials are provided by a shalider in connection with the nomination of a dteecandidate, such materials will be forwardeth®nominating committe
The nominating committee will also review materigtevided by professional search firms or othetipaiin connection with a nominee who is not preubbky a shareholder.

Attendance at Annual Meetings

Members of the board of directors are encourageattemd the Company’annual meeting; however, attendance is not mandad¥lessrs. McWilliams and Fris
attended last year's annual meeting.

Director Disagreements with the Company

Robert Gow resigned on October 20, 2005 and BriaRdgiriguez 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 finagpnclasigned to maximize the benefit of sharehold@jsvir. Gow anc
Mr. Rodriquez believed that the Company’s manageérdi&hnot 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 tl@ertain management failed to timely terminateestment bankers that were not acting in good taiith failed to perform
represented; (iv) Mr. Gow and Mr. Rodriquez belvleat the management did not, in certain casesige complete and accurate information to all clves, in an attempt
stall decision making or manipulate the decisiorth& board of directors or in some cases even austee board; and (v) Mr. Gow and Mr. Rodriquezidweld that th
management circumvented the determinations to lskerbg independent committees established underaBesbOxley requirements, in order to achieve patsajectives ar
influence decision making within the Company.

The board of directors formed a special committaemrised of independent directors to address tissses and provide a report to the Board. The 8p€ammitte:
of the Board of Directors with its independent cgeincompleted its review of statements made by®bw and Mr. Rodriguez in connection with their gesitions in Octobe
2005. The Special Committee immediately retaineterendent counsel to assist with the review. Theci&p Committee completed its review and deliveitsdreport an
conclusions to the Board. Based on the informatimiewed, the Special Committee and its counseidaw evidence relative to the statements thatdvprdvide the basis foi
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 has adopted the following policy for shatders who wish to communicate any concern dyreith the board. Shareholders may mail or delitheir
communication to the Company’s principal executiffices, 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 sbpnaaticable.

Code of Ethics for the CEO, CFO and Senior FinanciaOfficers

In 2005, in accordance with SEC rules, the theritaaginmittee and the board adopted the CEO, CFOSemdor Financial Officers Code of Ethical Conduidte
board believes that these individuals must setxamelary standard of conduct, particularly in theas of accounting, internal accounting controflitiog and finance. This co
sets forth ethical standards the designated officarst adhere to and other aspects of accountiigjreg and financial compliance.

Compensation Committee Interlocks and Insider Parttipation

The compensation committee of the board consiskdrofrison, who is not an officer or employee lo¢ tCompany. None of the Compasgxecutive officers serv
on the board of directors or compensation commitfeg company that has an executive officer thateseon the Company’board or compensation committee. No memb
the Company’s board is an executive officer of mpany in which one of the Compasyéxecutive officers serves as a member of thedbofidirectors or compensati
committee of that company.

REPORT OF THE COMPENSATION COMMITTEE

Overview

The Compensation Committee of the Board of Direc®upervises 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 survegso#mer available information.

We seek to provide an overall level of compensatiioour executives that are competitive within mgustry 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, internainaiividual circumstances warrant it. In generat, @ompensate our execut
officers through a combination of base salary, ahimcentive compensation in the form of cash beswnd long-term incentive compensation in the fofistock options.

Base salary levels for our executive officers atgenerally to be competitive in relation to ttaasy levels of executive officers in other companivithin ou
industry or other companies of comparable sizeintpknto consideration the position’s complexitgsponsibility and need for special expertise.rdaiewing salaries
individual cases the Compensation Committee aleestinto account individual experience and perfarcea
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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,dsting requirements. In special cases, howeventgraay be made to reflect increased responsdslitir reward extraordine
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 agreemenhwite 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 shares of common stock which vested uporCtbsing of thi
Financing at an exercise price of $3.00 per sHardanuary 2005, Mr. McWilliams was also awardedrexentive 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-tirirdach of the next two anniversaries of the awlatd.

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

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

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

Paul Frison

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 thi¢hSecurities and Exchange Commission. Copied @ifel reports are required to be furnished to Based solely on tl
reports received by us and on the representatibtieaeporting persons, we believe that thesegmerbave complied with all applicable filing reaqrirents during the fiscal ye
ended December 31, 2005, except the following weperted late: (i) a Form 4 for the grant of opido Messrs. Boveroux, Wesner, Kamin for their mew rendered,; (ii)
Form 4 for the grant of options to Messrs. Kaminl &mison for reelection to the board; (iii) a Form 3 for Mr. Wesn@v) a Form 4 for the exchange of certain Conmy
securities by Messrs. Rouse and McWilliams; (v)oani4 for the purchase of certain Company secsrlie Mr. McWilliams; (vi) a Form 4 for the sale siiares of Compa
common stock by Warren Lau, a then existing tercgrarbeneficial holder; and (vii) a Form 4 for gjiéing of Company common stock to a charity and purchase of certe
Company securities by George Jarkesy, a then egin percent beneficial holder. Each late Foram@® Form 4 has been filed.
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COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

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 Auqo4.
(2) See “Executive Employment Contracts” for a di&sion of the option.
(3) Served as chief financial officer since May 200

Option Grants in Last Fiscal 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 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¢ 50,00: $ - $ -(1)
(1) The value of “in-the-money” stock options represeht difference between the $3.00 exercise pffisech options and the fair market value of $0.60ghare of

common stock as of December 31, 2005, the clogiicg pf the common stock reported on the OTC BullBbard for December 30, 2005.
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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 uBirrat any time for any or no reason. Mr. McWilliarhas the right -
purchase 370,000 shares of Company common stoakigaille at a price per share of $3.00, which ated upon the Closing of the Financing. In Jan22§5, Mr
McWilliams was granted an option to purchase 50 .§lres of common stock at a purchase price oD$30 share, of which 16,667 shares vested imnmedgjdt6,667 shar
vested in January 2006 and 16,666 shares willimeXnuary 2007. In May 2006, subject to the shaldsns’ approval of anamendment to the June 2004 Compensatory
Option Plan (“Plan”)increasing the number of shares of common stockoaized for issuance under the Plan, Mr. McWilliamas granted a ten year option for purcl
1,200,000 shares of common stock at $0.50 per sfesting in three years with ninety day acceleratipon 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, afwt6,667 shares vested immediately, 16,667 shasted in January 2006 and 16,666 shares willimekinuary 2007. In M:
2006, subject to the shareholders’ approval ofamendment to the Plan increasing the number oéshafrcommon stock authorized for issuance undePtan, Mr. Rouse w
granted two options: (i) a five year option exeabie at $0.50 per share to purchase 650,000 shaossnmon stock, 1/3 vesting immediately and thiamee vesting one ye
from the grant date, with no acceleration or teation provisions resulting from Mr. Rousetermination of employment with the Company; aig g five year optio
exercisable at $0.50 per share to purchase 108}/¥@s of common stock to become vested if the @ayip registration statement to be filed pursuant éoRmancing is file
with the SEC and deemed effective by the SEC withidggering any payment obligations as providedifothe Financing, with no acceleration or terntio@ provisions fror
Mr. Rouse’s termination of employment with the Camp.

Compensation of Directors

Mr. Frison was compensated $2,500 quarterly plu®CKL for each regular board meeting attended isguerand $500 for each regular meeting attende
teleconference. Mr. Frison is also compensated0®1{0r each compensation committee meeting he ddtand $500 for each nominating committee meetmgttends. M
McWilliams who is a director and an officer doeg receive any compensation for his services asrbmee of our board of directors. Subject to the shalders’ approval of an
amendment to the Plan increasing the number oesharcommon stock authorized for issuance undePtan, as directs’compensation for the period ending April 13, 2
the Company approved the issuance of a ten yeamoft purchase 350,000 shares of common stock t@8&lley, Mr. Seaman and Dr. Hung at an exerciseepf $0.52 pe
share. Each of these options vest 50% on the dageant, 25% on the first anniversary and the rexmgi 25% on the second anniversary with ninety aegeleration upon tl
directors termination We reimburse our directorstfavel and lodging expenses in connection witirthttendance at board and committee 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 oeshafrcommon stock authorized for issu¢
under the Plan, as compensation for the direcymist efforts, the board approved the issuancencde year options to purchase 20,000 shares to afaelessrs. Boverou
Wesner and Kamin and 25,000 shares to Mr. Frisbhas& options are exercisable at $0.52 per shareestih one year.

End of Filing
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