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Filed Pursuant to Rule 424(b)(3)
Registration No. 333-126687

Prospectus Supplement No. 2
to Prospectus dated August 11, 2005

PHARMAFRONTIERS CORP.
36,148,266 SHARES

We are further supplementing the prospectus dategust 11, 2005, to
provide information contained in our:

o Current Report on Form 8-K filed September 1,300

o Current Report on Form 8-K filed on October 1@0%;

o Current Report on Form 8-K filed on October 2802,

o Proxy Statement, dated October 14, 2005, purgad@@éction 14(a) of the Securities Exchange Ad9#4; and
o Current Report on Form 8-K filed on November Q2.

This Prospectus Supplement is not complete wittamd, may not be delivered or utilized except innaamion with, the Prospectus dated
August 11, 2005, with respect to the resale oB$,¢48,266 shares of common stock, including angraiments or supplements thereto.

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGRE OF RISK. YOU SHOULD READ CAREFULLY THIS ENTIRE
PROSPECTUS, INCLUDING THE SECTION CAPTIONED "RISKRETORS" BEGINNING ON PAGE 3, BEFORE MAKING A
DECISION TO PURCHASE OUR STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR PASSED UPON TMECURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENES

The date of this Supplement is November 2, 2



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities€hange Act of 1934

Date of report (Date of earliest event reported)gidst 29, 2005

PharmaFrontiers Corp.
(Exact Name of Registrant as Specified in Its Girart

(State or Other Jurisdiction of Incorporation)

000- 25513 76- 0333165
(Cbnnis;;gh-%;[é Nunber) (I.R S Enplo;é;-EAQHEEfication No. )
2408 Tinberloch Place, Suite B-7
The Wbodl ands, Texas 77380
(Address-é%-b;;hé;b;[-é;ééhgive O fices) (Z;b-&éde)

Registrant's telephone number, including area @) 272-9331

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1#d)-2

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On August 29, 2005, Terry Wesner was appointede¢dpard of Directors. Mr. Wesner will serve on Bward's Nominating Committee.

Mr. Wesner has not been involved with a relatedgaation or relationship as defined by Item 404f&egulation B between the Compat
and him. Additionally, there is no arrangement nderstanding between Mr. Wesner and any other pgrssuant to which Mr. Wesner was
selected as a director.

SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

PHARMAFRONTIERS CORP.

By: /s/ David B. MWIIians

David B. McWIIians,
Chi ef Executive Oficer

DATE: Septenber 1, 2005



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities€hange Act of 1934

Date of report (Date of earliest event reportedjtober 17, 2005

PharmaFrontiers Corp.
(Exact Name of Registrant as Specified in Its Girart

(State or Other Jurisdiction of Incorporation)

000- 25513 76- 0333165
( Conmi ssi-;3;1- F| I ;e- Nunber) (I.R S. Enpl 0;/;3;- I dent|f| cation No.)
2635 Crescent Ridge Drive
The Wbodl ands, Texas 77381
(Addr ess 0; - Pr | nC| pal - Execut | ;/e O fices) (Zi- p E:Z)de)

Registrant's telephone number, including area @) 272-9331

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act

(17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act

(17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 5.02. Departure of Directors or Principal Officers; Election of
Directors; Appointment of Principal Officers.

On October 17, 2005, Brooks Boveroux was electetiedoard of Directors. Mr. Boveroux will serve the Board's Audit Committee. Mr.
Boveroux entered into a standard director's agreemkeereby he received ten year options to purcbag$00 shares of Company common
stock at an exercise price per share of $1.15¢meeing to serve on the Board and the Audit ConemitThere is no other arrangement or
understanding between Mr. Boveroux and any othesgmepursuant to which Mr. Boveroux was selected disector. Mr. Boveroux has not
been involved with a related transaction or retadfdp as defined by Item 404(a) of Regulation SeBvgen the Company and him.

Item 9.01 Financial Statements and Exhibits
(c) Exhibit 99.1
The following exhibits are to be filed as part loit8-K:
Exhibit No. Description
99.1 Press release issued October 18, 2005
SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

PHARMAFRONTIERS CORP.

By: /s/ David B. McWIIians

David B. McWIlianms, Chief Executive Oficer

DATE: Cctober 19, 2005



EXHIBIT LIST

Exhi bit No. Description

99.1 Press rel ease i ssued COctober 18, 2005

End of report



Exhibit 99.1

PharmaFrontiers Corp. Names Brooks Boveroux to Boat of Directors
THE WOODLANDS, Texas--(BUSINESS WIRE)--Oct. 18,

2005--PharmaFrontiers Corp. (OTCBB:PFTR), a compawglved in the development and commercializatbrell therapies, announced
that Brooks Boveroux has been elected to servenasnaber of its board of directors. He will alsmj&tharmaFrontiers' audit committee. Mr.
Boveroux, age 62, has held the post of vice presidefinance for several prominent biotechnologynpanies including Biogen, Inc.,
ImClone Systems, Inc. and The Liposome Company,Hirccareer spans over two decades of senior faicial positions of both public
and private companies in the health care industdyhas last position was chief financial officerlofcor Pharmaceutical Co., a specialty
pharmaceutical company, from which he retired i£20

David McWilliams, chief executive officer of Pharfrantiers Corp., commented, "We are pleased to Mav8overoux join our board of
directors. His broad experience in finance and demknd in health care and pharmaceutical orgawizatvill add significant value and
insight to the board."

Mr. Boveroux received a Bachelor of Arts in Engllsterature from Hamilton College and a Master8akiness Administration in Finance
from the Wharton Graduate Division, University @rPsylvania.

About PharmaFrontiers Corp.

PharmaFrontiers' strategy is to develop and comaliee cell therapies to treat several major disesgas such as cardiac and pancreatic
conditions and Multiple Sclerosis. PharmaFront@wss patented and proprietary individualized dedrapies that are in FDA Phase /1l
human dose ranging clinical trials to evaluatertbafety and effectiveness in treating MS. The camypalso holds the exclusive worldwide
license from the University of Chicago, throughgdtéme contractor relationship with Argonne Natibbaboratory, for patents relating to the
use of adult pluripotent stem cells derived frortigrds' own circulating blood.

Safe Harbor Statement

This press release contains "forward-looking stat@s)" including statements about PharmaFrontieosith and future operating results,
discovery and development of products, stratedi@raes and intellectual property, as well as othatters that are not historical facts or
information. These forward-looking statements asda on management's current assumptions and atipestand involve risks,
uncertainties and other important factors, speatifiancluding those relating to PharmaFrontielslity to obtain additional funding, develop
its stem cell technologies, achieve its operatiofiggctives and obtain patent protection for iscdiveries that may cause PharmaFrontiers'
actual results to be materially different from duature results expressed or implied by such foralaaking statements. PharmaFrontiers
undertakes no obligation to update or revise ach $orward-looking statements, whether as a reduiew information, future events or
otherwise.

CONTACT: PharmaFrontiers Corp.
C. William Rouse, 281-775-0608

brouse@pharmafrontierscorp.com or
Investor Relations Contacts:

Lippert/Heilshorn & Associates

Kim Sutton Golodetz, 212-838-3777 kgolodetz@lhanco
Bruce Voss, 310-691-7100

bvoss@Ilhai.com

or

Media Relations Contact:

Lippert/Heilshorn & Associates

Mark Stuart, 310-691-7100
mstuart@Ihai.con



UNITED STATES
SECURITIES EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934
Date of Report (Date of earliest event reportedto®er 20, 2005

PHARMAFRONTIERS CORP.

(Exact name of registrant as specified in its @rart

Texas 000- 25513 760333165

(State of organization) (Commi ssion File Nunber) (I RS Enpl oyer
Identification No.)

2635 N. Crescent Ridge Drive
The Wyodl ands, Texas 77381

(Address of principal executive offices) (Zip Code)

Registrant's Telephone Number, including area c(®&%) 272-9331
Former name or former address, if changed sint¢edpsrt: Not Applicable

Check the appropriate box below if the Form 8-lflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

|_| Written communications pursuant to Rule 425eunke Securities Act (17 CFR 230.425)
|_| Soliciting material pursuant to Rule 14a-12anttie Exchange Act (17 CFR 240.14a- 12)
|_| Pre-commencement communications pursuant ® Rid-2(b) under the Exchange Act (17 CFR 240.1()} 2

|_] Pr-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 5.02. Departure of Directors or Principal Officers;
Election of Directors; Appointment of Principal @#rs.

On October 19, 2005, Robert Gow, sent a lettenéachief executive officer of the company requestirat he address certain concerns wi
five days. Prior to the company's ability to resghoon October 20, 2005, Mr. Gow submitted his meaigpn as chairman and member of the
board. The board of directors has formed a speoi@mittee comprised of independent directors taesidMr. Gow's letter, and the special
committee has commenced its review of the circuntgts surrounding the resignation and recommend#gbtboard for approval certain
measures it believes address corporate governancerms raised by Mr. Gow. The special committdeomntinue its review and make such
further recommendations as it deems necessarypprdiate. Mr. Gow's letters are filed herewithEadibits 17.1 and 17.2 and are
incorporated herein by reference. Mr. Gow had skorethe board since June 2004, as well as thenatimg, compensation and audit
committees.

On October 25, 2005, the board of directors unanstyoelected Brooks Boveroux, a director and menob#ne audit committee, as interim
chairman, succeeding Mr. Gow.

Item 9.01. Financial Statements and Exhibit
(c) Exhibits

The following exhibits are to be filed as part loit8-K:

EXH BI T NO. | DENTI FI CATION OF EXHI BI' T
17.1 Letter expressing concerns of director.
17.2 Letter of resignation.

99.1 Press Rel ease dated October 26, 2005.



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

PHARMAFRONTIERS CORP.

By: /s/ David B. MWIIians

David B. McWIIians,
Chi ef Executive Oficer

DATE: Cctober 26, 2005



EXHIBIT INDEX

Exhi bit No. Descri ption
17.1 Letter expressing concerns of director.
17.2 Letter of resignation.

99.1 Press Rel ease dated October 26, 2005.



Exhibit 17.1

ROBERT H. GOW

5 Woods Edge Lane

Houston, TX 77024
(713) 278-7344

(713) 278-7355 (Fax) Yucabambu@aol.com (Email)
October 19, 2005

Mr. David McWilliams

Chief Executive Officer
PharmaFrontiers Corporation
2635 North Crescent Ridge Drive
The Woodlands, TX 77381

Dear Dave:

As the chairman and a member of the board of direcif PharmaFrontiers, | have become deeply cardewith the actions of management
and certain members of the board of directors wipear to be operating under the influence of mamagé without exercising independent
judgment.

This concern arises as the result of my understgralid firm belief (as often emphasized to my essrstudents at Rice) that both members
of a corporation's board of directors and its managnt owe the duties of a "Fiduciary" to such coapon's shareholders. It is my further
understanding that this duty, as a Fiduciary, impasnumber of obligations including the "Duty afeDCare" the "Duty of Loyalty" and the
"Duty of Good Faith."

The Duty of Due Care requires the gathering ofredterial information reasonably available befor&img a decision and the duty to consi
all reasonable alternatives.

The Duty of Loyalty includes the duty to promote tiest interests of the corporation and its stocldre and refrain from conduct that would
deprive them of benefits. This duty is violated wehd1) a director or officer promotes a transactiowhich he or she possesses an economic
interest; (2) a director or officer fails to diss®to other members when he is aware that a trémsaéovolves fraud, misrepresentation, self
dealing or conflicts. A corollary to this duty oblalty is the requirement that a director's decismust be independent. This duty is violate

the director making the decision has a personatest in the decision, or has a relationship watinesone who possesses a financial interest in
the transaction and will benefit at the expensthefcorporation.

The Duty of "Good Faith" is violated when the boardnanagement acts with disregard to the bestesite of the shareholders, whether out
of carelessness or through manipulation by its membr managemer



Mr. David McWilliams October 19, 2005
Page 2
My concerns arise from the following observations:
1. | believe the Company has not pursued a codreamcing designed to maximize the benefit ofrehalders.

2. | believe the Company's management has notedgiursued a course of action designed to increasgen preserve the value of the
Company's stock.

3. I believe the Company's management has failéidtely terminate investment bankers that wereagting in good faith and failed to
perform as represented,;

4. | believe the Company's management has nobnmesases, provided complete and accurate infasmédiall directors, in an attempt to
stall decision making or manipulate the decisiothefboard of directors or in some cases even adsteem;

5. I believe management has circumvented the déetations to be made by independent committees lestald under Sarbanes Oxley
requirements, in order to achieve personal objestand influence decision making within the Company

These and other things worry me. | have devotecatgleal of time and effort to PharmaFrontiergwfo change them. | feel frustrated at
not having been able to do so. | am concernedstivae people may feel | approve of our direction eartlone this behavior because | am on
the Board. | do not.

Unless something happens in the next five daysakenme believe things will be different, | mustaesider my position as a board memb
do not flatter myself by expecting this to causeagiconsternation. However, | hope that, for the sd the Company's shareholders, you will
give it due consideration.

Sincerely,
Robert H. Gow

cc: Paul Frison
Brian Rodriguez
Tony Kamin
Terry Wesner
Brooks Boveroux
Tom Pritcharc



Exhibit 17.2

From: Robert H. Gow
Sent: Thursday, October 20, 2005 6:39 PM To: DadadVilliams

Cc: Paul Frison, Brian Rodriguez, Tony Kamin, TéWgsner, Brooks Boveroux, Thomas Pritchard
Subject:
Dave,

I am happy to talk with any member of the Boardrat time; However, please consider this commurdoatiy formal resignation as
Chairman and as a member of the Board of DireatbPharmaFrontiers, effective at this time.

Bob Gow



Exhibit 99.1
PharmaFrontiers Corp. Elects Interim Chairman
THE WOODLANDS, Texas--(BUSINESS WIRE)--Oct. 26,

2005--PharmaFrontiers Corp. (OTCBB:PFTR), a compawglved in the development and commercializatbrell therapies, announced
today that Brooks Boveroux, a director of the Compdias been unanimously elected interim chairnfaheoboard, effective immediately.
Mr. Boveroux, age 62, is replacing Robert H. Gowipvihas resigned from both the board of directodshas position as chairman.

"l am pleased to be taking on the role as intetiirtnan of PharmaFrontiers at this important tinsajtd Mr. Boveroux. "My fellow Board
members and | thank Bob for his contributions ® @ompany and wish him well in his future endeavdhés is an exciting time as we
prepare to implement our upcoming Phase IIb tf@§ ovaxin(TM) in Multiple Sclerosis. We are encaged about the power of our
technology to treat this devastating disease."Béreroux’s career has spanned over two decadesioi devel financial positions with
public and private companies both in the resea@pesand those marketing approved products ineh#thcare industry. His last position
was chief financial officer of Imcor Pharmaceuti€al., a specialty pharmaceutical company, from tvhie retired in 2004. Mr. Boveroux t
held the post of vice president of finance for salprominent biotechnology companies includingdgin, Inc., ImClone Systems, Inc. and
The Liposome Company, Inc. David McWilliams, chésiecutive officer of PharmaFrontiers Corp., comradntMr. Boveroux's leadership
and experience in the health care industry wilabey contributor as PharmaFrontiers advancediiisa program. | believe this is the ideal
time in the Company's development to appoint arofe who possesses a wealth of biopharmaceutiddirgancial skills and experience."”

About PharmaFrontiers Corp.

PharmaFrontiers' strategy is to develop and comaliee cell therapies to treat several major disesgas such as cardiac and pancreatic
conditions and Multiple Sclerosis. PharmaFront@wss patented and proprietary individualized dedrapies that are in FDA Phase /Il
human dose ranging clinical trials to evaluatertbafety and effectiveness in treating MS. The camypalso holds the exclusive worldwide
license from the University of Chicago, throughgdtéme contractor relationship with Argonne Natibbaboratory, for patents relating to the
use of adult pluripotent stem cells derived frortigyds' own circulating blood.

Safe Harbor Statement

This press release contains "forward-looking stat@s)" including statements about PharmaFrontieosith and future operating results,
discovery and development of products, stratedi@raes and intellectual property, as well as othatters that are not historical facts or
information. These forward-looking statements asdol on management's current assumptions and atipestand involve risks,
uncertainties and other important factors, speatifiancluding those relating to PharmaFrontielslity to obtain additional funding, develop
its stem cell technologies, achieve its operatiomgctives, and obtain patent protection for isedveries, that may cause PharmaFrontiers'
actual results to be materially different from duature results expressed or implied by such foralaaking statements. PharmaFrontiers
undertakes no obligation to update or revise ach $orward-looking statements, whether as a reduiew information, future events or
otherwise.

CONTACT: PharmaFrontiers Corp., The Woodlands Qligvih Rouse, 281-775-0608 brouse @pharmafrontiepscom or
Lippert/Heilshorn & Associates Investor Relationsn@acts:

Kim Sutton Golodetz, 212-838-3777

kgolodetz@lhai.com

or

Bruce Voss, 310-691-7100

bvoss@Ilhai.com

or

Lippert/Heilshorn & Associates Media Relations Guntt

Mark Stuart, 310-691-7100

mstuart@Ihai.con



SCHEDULE 14A
(RULE 14A-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934

Filed by the Registrant [X]
Filed by a Party other than the Registrant [ ]

Check the appropriate box:

[ ] Preliminary Proxy Statement [ ] ConfidentiabrfUse of the Commission
[X] Definitive Proxy Statement Only (as permitted Rule 14a-6(e)(2))

[ ] Definitive Additional Materials

[ ] Soliciting Material Pursuant to Rule 14a-11¢c)Rule 14a-12

PHARMAFRONTIERS CORP.
(Name of Registrant as Specified in Its Charter)

Payment of Filing Fee (Check the appropriate box):
[X] No fee required.
[ ] Fee computed on table below per Exchange Ad¢®Ru4a-6(i)(1) and 0-11.
(1) Title of each class of securities to which saction applies:
(2) Aggregate number of securities to which tratisaapplies:

(3) Per unit price or other underlying value ofisaction computed pursuant to Exchange Act Rulé (B&t forth the amount on which the
filing fee is calculated and state how it was deiaed):

(4) Proposed maximum aggregate value of transaction
(5) Total fee paid:
[ ] Fee paid previously with preliminary materials.

[ ] Check box if any part of the fee is offset asypded by Exchange Act Rule 0-11(a)(2) and idgrttife filing for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the Form orfale and the date of its filing.

(1) Amount Previously Paid:
(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:

(4) Date Filed



PHARMAFRONTIERS CORP.
2635 N. Crescent Ridge Drive
The Woodlands, TX 77381

October 14, 2005
To Our Shareholders:

You are cordially invited to attend the Special kiteg of Shareholders of PharmaFrontiers Corp thdid at 2635 N. Crescent Ridge Drive,
The Woodlands, Texas 77381, at 3:00 p.m., Centraé TFriday, November 11, 2005. Information abdwet $pecial Meeting, including the
matter on which shareholders will act, may be foimthe notice of special meeting and proxy statgraecompanying this letter. We look
forward to greeting in person as many of our shaldghrs as possible.

It is important that your shares be representedvatet] at the meeting. Whether or not you plarttenad the Special Meeting, please
complete, sign, date, and promptly return the ag@omging proxy in the enclosed envelope. Alterndfivipou may send your completed and
signed proxy via facsimile to

(281) 872-8585. Returning the proxy does NOT depyiwu of your right to attend the Special Meetifigou decide to attend the Special
Meeting and wish to change your proxy vote, you mapo automatically by voting in person at the tinge Please note, however, that if
your shares are held of record by a broker, bardtha@r nominee and you wish to attend and voteemisqn at the meeting, you must obt
from the record holder a proxy issued in your name.

Sincerely yours,

/s/ DAVID B. MCW LLI AMS

David B. McWIIians
Presi dent, CEO



PHARMAFRONTIERS CORP.
2635 N. Crescent Ridge Drive
The Woodlands, TX 77381

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

The Special Meeting of Shareholders of PharmaFemCorp. will be held at 2635 N. Crescent Ridgiw@The Woodlands, Texas 77381
3:00 p.m., Central Time, Friday, November 11, 2G6b6the following purpose:

Approval to amend our Articles of Incorporationincrease the authorized shares of common stockwinéiave authority to issue from 50
million shares to 100 million shares.

This business item is described more fully in thexiy Statement accompanying this Notice. Only shalders who owned our common stock
at the close of business on October 5, 2005, ctnatdhis meeting or any adjournments that mag faice. All shareholders are cordially
invited to attend the meeting in person. Howewegdsure your representation at the meeting, yourged to mark, sign and return the
enclosed proxy as promptly as possible in the gespaepaid envelope for that purpose. Alternativebu may send your completed and
signed proxy via facsimile to (281) 872-8585 Yotack will be voted in accordance with the instrans you have given. Any shareholder
attending the meeting may vote in person even drtghe has previously returned a proxy. Please, hotvever, that if your shares are hel
record by a broker, bank or other nominee and yish v attend and vote in person at the meeting,most obtain from the record holder a
proxy issued in your name.

By Order of the Board of Directors,

/ s/ ROBERT H. GOW

Robert H. Gow
Chai r man

Dat ed: October 14, 2005

PLEASE DATE AND SIGN THE ENCLOSED PROXY AND RETURN AT YOUR EARLIEST CONVENIENCE IN THE ENCLOSED
ENVELOPE SO THAT YOUR SHARES WILL BE VOTED IF YOURE NOT ABLE TO ATTEND THE SPECIAL MEETING



PHARMAFRONTIERS CORP.
PROXY STATEMENT
SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON NOVEMBER 11, 2005
INFORMATION CONCERNING SOLICITATION AND VOTING

General

The enclosed proxy is solicited on behalf of thenpany's Board for use at the Special Meeting of&ialders to be held on Friday,
November 11, 2005, at 3:00 p.m., Central Time (8@ecial Meeting"), or at any adjournment or poagraent of this meeting, for tl

purpose set forth in this Proxy Statement andénaitcompanying Notice of Special Meeting of Shaddrs. The Special Meeting will be
held at 2635 N. Crescent Ridge Drive, The Woodlamdgas 77381. We intend to mail this Proxy Stargmaed accompanying proxy card to
shareholders on or about October 14, 2005. ThedBafabirectors of PharmaFrontiers Corp., a Texapa@@tion, prepared this proxy
statement for the purpose of soliciting proxiesdor Special Meeting of Shareholders. When youlsed¢erm "we," "our," the "Company" or
"Pharma," it refers to PharmaFrontiers Corp., andubsidiaries.

Revocability of Proxies

Any proxy given pursuant to this solicitation mag tevoked by the person giving it at any time befts use by delivering to the Company's
Secretary, at the address of the Company's execofiices noted above, written notice of revocatiora duly executed proxy bearing a later
date or by attending the Special Meeting and vdtingerson. Attendance at the Special Meeting natl by itself, revoke a proxy. Please
note, however, that if your shares are held ofnetby a broker, bank or other nominee and you wosittend and vote in person at the Sp:
Meeting, you must obtain from the record holderaxyp issued in your name.

Quorum; Abstentions and Broker Non-Votes

Our common stock is the only type of security émtito vote at the Special Meeting. Only sharehsldé record at the close of business on
October 5, 2005 (the "Record Date") will be entitte notice of and to vote at the Special Meetigthe close of business on the Record
Date, there were 20,609,545 shares of common statskanding and entitled to vote. Each holder obré of shares of common stock on that
date will be entitled to one vote for each shaid ba all matters to be voted upon at the Specie¢fihg. Shares of common stock may not be
voted cumulatively.

Proxies properly executed, duly returned to the gamy and not revoked will be voted in accordandé tie specifications made. Where no
specifications are given, such proxies will be dotEOR" the amendment to the Articles of Incorpamato increase the aggregate number of
shares of common stock authorized for issuance §@mnillion to 200 million.

The required quorum for the transaction of busirmtdhe Special Meeting is a majority of the issaad outstanding shares of the Company's
common stock entitled to vote at the Special Meggtivhether present in person or represented byyp&hxares of common stock represented
by a properly signed and returned proxy will beteel as present at the Special Meeting for purpafséstermining a quorum, regardless of
whether the proxy is marked as casting a vote staaing. Shares of stock represented by "brokervates"” (i.e., shares of stock held in
record name by brokers or nominees as to which

(i) instructions have not been received from thedfieial owners or persons entitled to vote; (¢ broker or nominee does not have
discretionary voting power under applicable rulethe instrument under which it serves in such ciyor (iii) the record holder has
indicated on the proxy card or has executed a pamxiotherwise notified the Company that it doeshawe authority to vote such shares on
that matter) will be treated as present for purpadedetermining a quorum.
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Voting

An increase in the authorized number of commoneshtitat we have the authority to issue from 50ionilshares to 100 million shares
requires the affirmative vote of holders of a miyoof the shares of common stock issued and audstg and entitled to vote at the Special
Meeting. Abstentions and broker non-votes will betcounted as having been voted on the proposak#irtthve not effect on the proposal.

Solicitation

The cost of soliciting proxies will be borne by tempany. In addition to soliciting shareholdersntgil and through its regular employees,
the Company will request that banks and brokersodinelr persons representing beneficial ownersestares forward the proxy solicitation
material to such beneficial owners and the Compaay reimburse these parties for their reasonahil@fepocket costs. The Company may
use the services of its officers, directors ana@istho solicit proxies, personally or by telephdiaesimile or electronic mail, without additiol
compensation.

Shareholder Proposals

Proposals of shareholders that are intended todsepted at our 2006 Annual Meeting of Shareholibettse proxy materials for such
meeting must comply with the requirements of SE@R4a-8 and must be received by our Secretarateo than January 16, 2006, in order
to be included in the Proxy Statement and proxyeniels relating to our 2006 Annual Meeting of Steiders. Moreover, with respect to any
proposal by a shareholder not seeking to haverthgogal included in the proxy statement but seetorttave the proposal considered at our
next annual meeting, such shareholder must pravitten notice of such proposal to our Secretarguatprincipal executive offices by
March 16, 2006. With respect to a proposal noteténicluded in the proxy statement, in the eveniceds not timely given, and the propos:
permitted at the annual meeting, the persons whapointed as proxies may exercise their diseratjovoting authority with respect to st
proposals, if the proposal is considered at out aerRual meeting, even if the shareholders havéeen advised of the proposal. In addition,
shareholders must comply in all respects with thesrand regulations of the Securities and Exch&uagemission then in effect and the
procedural requirements of our bylaws.

Dissenter's Rights

Neither Texas law nor our articles of incorporat@rbylaws provide our shareholders with dissehtagkts in connection with th
amendment of the Articles of Incorporation.

PROPOSAL - APPROVAL OF AN AMENDMENT TO INCREASE THE NUMBER OF
AUTHORIZED COMMON SHARES

Our Board of Directors proposes that you approvaraandment of our Articles of Incorporation to ease the number of authorized
common stock from the current 50 million sharea teew total of 100 million shares. The currentébsand outstanding number of shares of
common stock is 20,609,545 and there are derivateerities outstanding that provide the rightaquare up to 25,193,262 shares of
common stock. We have no current plans to issueshages of common stock.

Description of our Common Stock

Each share of common stock is entitled to one peteshare for the election of directors and omtlér matters submitted to a vote of
stockholders. There are no cumulative voting rigbtsubscribe for additional shares, and the comstack is not subject to conversion or
redemption. In the event of liquidation, the holdecommon stock will share equally in the balanteorporate assets available for
distribution to them. Subject to the rights of resfel of any other securities subsequently issuddehoof the common stock are entitled to
receive dividends when and as declared by our Boairectors out of funds legally available. Wevbhahot paid any dividends since
inception and have no intention to pay any divideimdthe foreseeable future. Any future dividenasild be subject to the discretion of the
Board of Directors and would depend on, among dtiiags, our future earnings, the operating andrfaial condition, our capital
requirements, and general business conditions.



Reason for the Increase

We believe that the increase will provide bettexkithility in raising additional capital in the fuet Among other things, the increase in the
number of shares of common stock will make avadalares for future activities that are consisiétit our growth strategy, including,
without limitation, completing financings, estabilisg strategic relationships, acquiring or invegtim complementary businesses or products,
and providing equity incentives to employees.

Current holders of common stock have no preempigrgs, which means that current stockholder dohaoete prior rights to purchase a new
issue of common stock in order to maintain theirent ownership. The issuance of additional shafe®mmon stock will decrease the
proportionate equity ownership of current sharebiddnd, depending upon the price paid for suchiaddl shares, could result in dilution
current stockholders.

The proposed amendment could, under certain ciranoss, have an anti-takeover effect, althoughishiet the intention of the Company.
For example, the substantial increase in the numbauthorized shares could help management fiestféorts of shareholders seeking to
remove management, could have the effect of ligishareholder participation in transactions sucmasger or tender offers, regardless of
whether those transactions are favored by incummantigement. In addition, the board of directotshaive the ability to issue shares
privately in transactions that could frustrate megd mergers, tender offers, or other transactewres) if those transactions are at substantial
market premiums and are favored by majority of petelent shareholders. Such an issuance of shacesafion stock would increase the
number of outstanding shares, thereby possiblyidgithe interest of a party attempting to obtaintcol of the Company.

Effect of Increase

Upon the filing of the amendment of our articlesraforporation, as a general matter, approval ftieenstockholders will not be required to
issue any newly-authorized shares, except as oiseraquired by law or applicable rules of any neitkpon which our common stock may
trade.

Form of Amendment of Article IV of the Articles of Incorporation.

Attached hereto as Exhibit "A" is a form of amendeaticle IV to the Articles of Incorporation the pnchange from the existing Article IV is
the change from authorized capital stock of 60iatilshares to the authorized capital stock of 1illlom shares, consisting, in part, of 100
million shares of authorized common stock instefasOomillion shares of authorized common stock.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FO APPROVAL OF THE AMENDMENT TO INCREASE THE
NUMBER OF AUTHORIZED SHARES OF COMMON STOCK FROM BAILLION SHARES TO 100 MILLION SHARES

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth, as of October 5020certain information with respect to shares hieiadly owned by: (a) each person who is
known by us to be the beneficial owner of more th@nof our outstanding shares of common stockeéch of our directors; (c) the named
executive officers as defined in Item 402 of RegjalaS-B; and (c) all current directors and exeesubfficers, as a group.

Beneficial ownership has been determined in accmelavith Rule 13d-3 under the Securities ExchangteofA1934 ("Exchange Act"). Under
this rule, certain shares may be deemed to be ioailyf owned by more than one person (if, for exden persons share the power to vote or
the power to dispose of the shares). In additibaress are deemed to be beneficially owned by apéfshe person has the right to acquire
shares (for example, upon exercise of an optiomasrant) within sixty days of the date as of whikhk information is provided. In computing
the percentage ownership of any person, the anujighiares is deemed to include the amount of slinesficially owned by such person by
reason of such acquisition rights. As a result pieentage of outstanding shares of any persehagn in the following table does not
necessarily reflect the person's actual voting pa@atv@any particular date.
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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 veéspect to all shares of common stock shown asfiogally owned by them.

Nunber of Shares Per cent age of

Name and Address of Beneficial Oaner Omned (1) Cl ass
SM Re Limted (2) ......... ... ... 3,572, 396 15. 64%
George Jarkesy, Jr. (3).................. 2,097, 580 9.97%
Top Tier Investments (4)................. 1, 228, 837 5. 96%
VArren Lau ......... ... 862, 748 4.19%
Terry H Wesner (5) ..................... 575, 920 2.75%
David B. McWIllianms (6).................. 384, 625 1.84%
Robert H Gow ......... .. ... .. ... ... ..... 342, 500 1.66%
C WlliamRouse (7)..... ... . 238, 135 1.15%
Anthony N. Kamin (8)..................... 121, 667 *
Brian E. Rodriguez (9)................... 53, 334 *
Paul M Frison (10)........ ... 28, 333 *
Al Directors and Executive Oficers as
a group (7 persons) 1,744,513 8.13%

* Less than 1%.

(1) Ownership percentages reflected in the coluRercentage of Class" is based on 20,609,545 sbhecesnmon stock issued and
outstanding as of the Record Date.

(2) Address: Anshacher Bank Limited, 1 Bank Lanas$au, The Bahamas. Includes 2,231,091 sharesnofi@o stock that SMI Re Limited
may purchase upon exercise of warrants by DecegU5.

(3) Address: 18205 Burkhardt Road, Tomball, Tex&377. Includes 439,325 shares of common stockMinalarkesy may purchase upon
exercise of warrants by December 2005.

(4) Address: 50 California Street, Suite 3000, Beancisco, California 94111.

(5) Includes 348,625 shares of common stock thatWMrsner may purchase upon exercise of optionsvandints that are currently vested or
will become vested by December 2005.

(6) Includes 320,369 shares of common stock thatMidWilliams may purchase upon exercise of optiand warrants that are currently
vested or will become vested by December 2005.

(7) Includes 75,215 shares of common stock thatRduse may purchase upon exercise of options anémia that are currently vested or
will become vested by December 2005.

(8) Includes 21,667 shares of common stock thatddmin may purchase upon exercise of stock optioasare currently vested or will
become vested by December 2005.

(9) Consists of 53,333 shares of common stockNhiaRodriguez may purchase upon exercise of stptlons that are currently vested or
will become vested by December 2005.

(10) Consists of 28,333 shares of common stockMhlaErison may purchase upon exercise of stoclooptthat are currently vested or will
become vested by December 2005.



EXECUTIVE OFFICERS AND DIRECTORS

The following table sets forth certain informatimgarding the Company's current directors and akexafficers. The Company's executive
officers are elected by the board of directors stmall serve at the discretion of the board. Althaf current directors serve until the next an
stockholders' meeting or until their successorehseen duly elected and qualified.

Nanme Age Posi tion

David B. MWII1ianms 62 Presi dent and Chi ef Executive
O ficer, Director

Robert H. Gow 72 Chai rman of the Board

C. WIIliam Rouse 58 Chi ef Financial Oficer

Ant hony N. Kamin 45 Di rector

Paul M Frison 68 Director

Brian E. Rodriguez 35 Director

Terry H. Wesner 59 Director

David B. McWilliams was appointed President andeBior in August 2004. From June 2003 to Decemb@82Blr. McWilliams served as
President and chief executive officer of BacteBiatcodes, Inc., a molecular diagnostics companymAviay 2002 to June 2003, Mr.
McWilliams served as chief executive officer of Eage, Inc., a cancer therapy company. Mr. McWiltaarved as chief executive officer of
Encysive Pharmaceuticals Inc., a cardiovasculaagieitics company from June 1992 to March 2002r RgiJune 1992, Mr. McWilliams
served as chief executive officer of Zonagen lacuman reproductive products company. Prior totthee, Mr. McWilliams was a senior
executive with Abbott Laboratories and a manageroensultant with McKinsey & Co. He currently senassa director of Novelos
Therapeutics, Inc. and Fairway Medical Systems, Hecalso serves on the boards of the Texas Hea#itend Bioscience Institute and the
Houston Technology Center. He received an MBAafice from the University of Chicago, and a B.Aclemistry, Phi Beta Kappa, from
Washington and Jefferson College.

Robert H. Gow was elected Chairman of the Boartlime 2004. Since 1994, Mr. Gow has been presidéfi@atan Bamboo, Inc., a
privately held company that raises and producesbamproducts. From March 1992 to July 1994, Mr. Gemwed as president and chief
executive officer of SI Diamond Technology, Incpublicly held company engaged in the productiomdtistrial coatings and coating
equipment. Between 1985 and March 1992, he dewutbstantially all of his time to the managementisfpersonal investments. Previously,
Mr. Gow served as the president of Enterprise Teldgies, Inc., a publicly held distributor of fual, a consultant to Norton Co., a publicly
held manufacturer of abrasives and diamond driltiitg; vice president of Gulf Resources and Cheh@oap., a publicly held mining and
chemical company; president of Stratford of TeXas,, a public agricultural conglomerate; presidefnZapata Corp., a publicly held offshc
drilling and maritime support company; presidenCbfamplain-Zapata Plastic Machinery, Inc., a subsjdbf Zapata that manufactured
plastic molding equipment; and supervisor of IndakEngineering for Norton Co. Mr. Gow graduateadnfi the Yale School of Engineering
in 1955.

C. William Rouse has served as the Company's Eieincial Officer since May 2004. Prior to May 2004r. Rouse was managing director
of Rouse Associates from April 1999 until May 2064om January 1995 to April 1999 he was chief miamieofficer for Futorian Inc. and
from December 1990 to January 1995 he was a diviggmeral manager for Masco Corporation. Priord@01IMr. Rouse was president of
BEI, Inc. Mr. Rouse has led several startups amhtounds and founded several successful companies.

Anthony N. Kamin has served as a Director of thenGany since December 2004. Mr. Kamin currently egas president of two companies:
Eastwood Investment Management, a private equitji-strategy and multi-asset class manager; arefimtMedical Management a
management services company primarily in the biotetogy and medical device fields. From 1998 to200amin was a venture partner
with Venture Strategy Partners. He is a co-fourndédobex Corporation (oral protein and peptidedsly) and Hi Fidelity Entertainment. He
is also currently Chairman of the Board of AdvisfimsDevlab, a center for technology commercialaaiat Northwestern University. He al
serves on boards for lllinois Technology Enterp@snter (ITEC) in Chicago, Real American RestawaB2P.com, and The Cove School
children with learning disabilities. Kamin receivadasters Degree from Yale University in Interaaél Relations with a concentration in
International Law.

Paul M. Frison has served as a director of the Gomgince November 2004. Mr. Frison has been prasahd chief executive officer of the
Houston Technology Center since January 1999. Bdfelping to found the Houston Technology Centdrd@9, Frison spent 24 years as
president and/or chief executive officer buildihgete public companies, NYSE-listed LifeMark,
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NASDAQ-listed ComputerCraft, and LifeCell Corp. (LIFC: ISBAQ-NM). Mr. Frison currently serves on the boafdlirectors of the
Houston Technology Center, Micromed Technologies,, IThe Institute of Research and Rehabilitatidre Entrepreneurship Institute, The
Houston Entrepreneurs Foundation, The Lions Eyanéfation - Houston, Boy Scouts of America - Houstbexas Council of AEA,
Texchange, and the Advisory Council of the Uniugref Houston - College of Technology. He receivésiB.A. from Occidental College in
Los Angeles, California.

Brian E. Rodriguez has served as a Director andr@ha of the Audit Committee since August 2004. Rodriguez has served as an
accounting and finance consultant for Jeffersonl®\aternational from October 2004 to the presErmm March 2002 to October, 2004, Mr.
Rodriguez served as controller and then directdtimfnce for JP Mobile Inc., a privately held wasd software company based in Dallas.
Rodriguez served as controller for ChipData Inceaped from March, 2001 to March, 2002. Prior ta fia. Rodriguez was a consultant with
Parson Consulting from April 1999 to March 2001. Rodriguez has been a Certified Public Accounitattie State of Texas since May
1995. Mr. Rodriguez began his career in the Busidasurance practice of Cooper & Lybrand in Dalleesxas. Mr. Rodriguez holds a B.B
from Texas A&M University.

Terry H. Wesner has served as a director of thegammysince August 2005. Mr. Wesner has servedia$ &kecutive officer of Bernard J.
Klein Publishing and GetMath Educational Softwanes 1996. Before founding Bernard J. Klein Publighrand GetMath Educational
Software, Mr. Wesner was a Professor of MathematickStatistics at Henry Ford Community College emtinues to remain on the facu
He also published a successful series of thirtiegel level mathematics textbooks with McGraw-Hillbitshers. Prior to this Mr. Wesner was
a member of the faculty of Harvard School of Medkcas Director of Research for the National Diabétesociation. Mr. Wesner graduated
Chi Beta Phi from The University of Memphis withgiees in biology, mathematics and statistics.

Director Independence

The Board of Directors has determined that eadWiesdsrs. Gow, Rodriguez, Kamin, Frison and Wesreiratependent directors as defined
in Rule 10A-3 of the Exchange Act. As part of itmlysis, the Board of Directors determined thatenohMessrs. Gow, Rodriguez, Kamin,
Frison and Wesner have a direct or indirect mdteglationship with the Company that would integfavith the exercise of independent
judgment.

Compensation Committee

The Compensation Committee of the Board consiskdesfsrs. Gow, Frison and Kamin. Messrs. Gow, Fresmh Kamin are independent
directors as defined in Rule 10A-3 of the ExchaAge The Compensation Committee reviews and apgreagaries and incentive
compensation for the Company's executive officers.

Audit Committee

The Audit Committee of the Board consists of thmea-employee directors, Messrs. Gow , Rodriguez\&rdner. Each of Messrs. Gow,
Rodriguez and Wesner are independent as defin@dle 10A-3 of the Exchange Act. The Audit Commitéegages the Company's
independent auditors, reviews the Company's firsuointrols, evaluates the scope of the annuat,aediews audit results, consults with
management and the Company's independent auditord@the presentation of financial statementsttareholders and, as appropriate,
initiates inquiries into aspects of the Companyternal accounting controls and financial affaiise Board has determined that Mr.
Rodriguez qualifies as an "audit committee finaheigert" as defined by Item 401(e) of RegulatieB §f the Securities Act of 1933.

Nominating Committee

The Nominating Committee consists of four non-eme®odirectors, Messrs. Gow, Frison, Kamin and Wiedtech of Messrs. Gow, Frison,
Kamin and Wesner are independent as defined in RiAe3 of the Exchange Act. The Nominating Comneitiigterviews and reviews the
background experience of potential members to trerd®



Executive Compensation
The following tables contain compensation dateofornamed executive officers for the fiscal yeatieg December 31, 2004.

Summary Compensation Table

Annual Long Term
Conpensati on Conmpensati on Awar ds
Name and Sal ary Bonus Securities Underlying Al O her
Princi pal Positions Year (%) (%) Options (#) Conpensation ($)
David B. MeWIllians (1) 2004 73, 000 - 370, 000 (2) -
2003 - - - -
2002 - - - -
Warren Lau (3) 2004 98, 000 - - -
2003 - - - -
2002 - - - -
Jason Otteson (4)
2004 42,000 - - -
2003 102, 000 - 24, 000 -
2002 102, 000 - - -

(1) Served as chief executive officer since AuQsi4.

(2) See "Executive Employment Contracts" for a asston of the option.
(3) Served as chief executive officer from Junefthi®ough August 2004.
(4) Served as chief executive officer until Jun8420

Option Grants in Last Fiscal Year- Individual Grants

Nurmber of Securities % of Total Options Exerci se/ Base Price Expiration
Name Options G anted Granted to Fiscal Year ($/ Share) Dat e
David B. MW Ilians 370, 000 32% $3. 00 August 2009

VWarren Lau - - - -
Jason Oteson - - - -

Options Exercises and Fiscal 2004 Year End Values

Nurmber of Shares Val ue of Unexerci sed
Under | yi ng Unexerci sed I n-the-Money Options
Options at Decenber 31 2004 at December 31 2004 (1)
Nanme Exerci sabl e Unexer ci sabl e Exerci sabl e Unexer ci sabl e

David McWIIians 50, 000 320, 000 $ 170, 000 $ 1, 088, 000
VWarren Lau - - - -
Jason Otteson - - - -

(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 $6.40 per share of common stock as of Dbeee 31, 2004, the closing price of the commonksteported on the OTC Bulletin
Board.



No options were exercised during the fiscal yeaieelnhDecember 31, 2004. No stock appreciation riglet® outstanding as of December
2004.

Executive Employment Contracts

Mr. David B. McWilliams has an existing employmemgreement with the Company that he entered inextfe August 23, 2004. Mr.
McWilliams current agreement for the position ofeftexecutive officer is at an annual salary of @200 and may be terminated by the
Company or Mr. McWilliams at any time for any or reason. Mr. McWilliams has the right to purchage,800 shares of Company comn
stock exercisable at a price per share of $3.0&hi¢h 10,000 shares of Company common stock skatlon the 1st day of each month of
Mr. McWilliams employment. In January 2005, Mr. Mdidms was granted an option to purchase 50,0@Beshof common stock at a
purchase price of $3.00 per share, of which oneltrested on the date of grant, one-third shall @aghe first anniversary of the grant date
and the remaining one-third shall vest on the se@miversary of the grant date.

Charles William "Bill* Rouse employment agreemaesitective April 28, 2004, as amended, expires Ap8il 2006,and provides for an annual
salary of $180,000. Pursuant to his employmenteagest, Mr. Rouse acquired 150,000 shares at a gseqtrice of $0.10 per share in June
2004. Mr. Rouse has the right to purchase 100,88€es of Company common stock exercisable at a pec share of $3.00, of which one-
third shall vest on each of the first, second dmditanniversary of Mr. Rouse's employment. In 2am2005, Mr. Rouse was granted an
option to purchase 50,000 shares of common stoakpatchase price of $3.00 per share, of whichthimd-vested on the date of grant, one-
third shall vest on the first anniversary of thargrdate and the remaining one-third shall veghersecond anniversary of the grant date.

Related Party Transactions
There are no related party transactions otherwtsat is disclosed herein.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEENG, PLEASE COMPLETE, SIGN, DATE, AND PROMPTLY
RETURN THE ACCOMPANYING PROXY IN THE ENCLOSED ENVEDPE. YOU MAY REVOKE YOUR PROXY AT ANY TIME
PRIOR TO THE SPECIAL MEETING. IF YOU DECIDE TO ATTND THE SPECIAL MEETING AND WISH TO CHANGE YOUR
PROXY VOTE, YOU MAY DO SO AUTOMATICALLY BY VOTING IN PERSON AT THE MEETING.

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

By Order of the Board of Directors

/ s/ ROBERT H. GOW
Robert H.  Gow, Chairnman

Cct ober 14, 2005
The Wbodl ands, Texas
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EXHIBIT "A"

Avrticle IV.

The aggregate number of shares which the Corparatiall have authority to issue is one hundredrigiion (110,000,000), consisting of o
hundred million (100,000,000) shares of commonkst@yving $0.05 par value ("“Common Stock"), andrteition (10,000,000) shares of
preferred stock having no par value ("PreferreciSio

Shares of Preferred Stock of the Corporation maigdiged from time to time in one or more classesedes, each of which class or series
shall have such distinctive designation or titleshall be determined by the Board of Directorshef €orporation ("Board of Directors") prior
to the issuance of any shares thereof. Each saeh of series of Preferred Stock shall have sutthgzpowers, full or limited, or no voting
powers, and such preferences and relative, paatiogp, optional or other special rights and sucélifjoations, limitations or restrictions
thereof, as shall be stated in such resolutiomsolutions providing for the issue of such classesies of preferred stock as may be adopted
from time to time by the Board of Directors priorthe issuance of any shares thereof pursuanetauthority hereby expressly vested in it,
all in accordance with the laws of the State ofdgex

A-1



FORM OF PROXY
PHARMAFRONTIERS CORP.
SPECIAL MEETING OF SHAREHOLDERS

NOVEMBER 11, 2005

PHARMAFRONTIERS CORP.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned shareholder of PharmaFrontiers.O@tipe Company") hereby acknowledges receiphefMotice of Special Meeting of
Shareholders and appoints Robert H. Gow or DavidlBVilliams and each of them, with full power oftstitution, as Proxy or Proxies to
vote as specified in this Proxy all the sharesoofimon stock of the Company of the undersignedeaBihecial Meeting of Shareholders of
Company to the held at 2635 N. Crescent Ridge Diihe Woodlands, Texas 77381, at 3:00 p.m., Ceminaé, Friday, November 11, 2005,
and any and all adjournments or postponementsahdtigher of such Proxies or substitutes shallehand may exercise all of the powers of
said Proxies hereunder. The undersigned sharehudgdeby revokes any proxy or proxies heretoforegtesl for such matters.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTEINITHE MANNER AS DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE HIS PROXY WILL BE VOTED FOR THE AMENDMENT TO THE
ARTICLES OF INCORPORATION. THE UNDERSIGNED SHAREHOER MAY REVOKE THIS PROXY AT ANY TIME BEFORE IT
IS VOTED BY THE DELIVERING TO THE SECRETARY OF THEOMPANY EITHER A WRITTEN REVOCATION OF THE PROXY
OR A DULY EXECUTED PROXY BEARING A LATER DATE, OR B APPEARING AT THE SPECIAL MEETING AND VOTING IN
PERSON.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THEMENDMENT TO THE ARTICLES OF INCOPORATION.
PLEASE MARK, SIGN, DATE, AND RETURN THIS CARD USINGHE ENCLOSED RETURN ENVELOPE.

1. To approve an amendment to the Company's Astamfiéncorporation to increase the aggregate numbghares of common stock
authorized for issuance from 50 million shares@® million shares.

For Agai nst Abst ai n

[Signature if jointly held]

[Printed Name]

End of Filing



UNITED STATES
SECURITIES EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934
Date of Report (Date of earliest event reportedtoBer 26, 2005.

PHARMAFRONTIERS CORP.

(Exact name of registrant as specified in its @rart

Texas 000- 25513 760333165

(State of organization) (Commi ssion File Nunber) (I RS Enpl oyer
Identification No.)

2635 N. Crescent Ridge Drive
The Wbodl ands, Texas 77381
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Registrant's Telephone Number, including area c(2&%) 272-9331
Former name or former address, if changed sintedpsrt: Not Applicable

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

|_| Written communications pursuant to Rule 425eunke Securities Act (17 CFR 230.425)
|_| Soliciting material pursuant to Rule 14a-12anttie Exchange Act (17 CFR 240.14a- 12)
|_| Pre-commencement communications pursuant ® Rid-2(b) under the Exchange Act (17 CFR 240.1(%)} 2

|_] Pr-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On October 26, 2005, Brian E. Rodriguez, submitisdesignation as a member of the board. The mistances surrounding his resignation
are contained in his resignation letter filed hetievas Exhibit 17.1. The Special Committee withiitdependent counsel will review the
reasons surrounding Mr. Rodriguez's resignationveitighrovide any appropriate recommendations & Board.

The Board of Directors has reconstituted the avmiitmittee to consist of Messrs. Boveroux and WedvierBoveroux will serve as the audit
committee financial expert and Chairman.

Item 9.01. Financial Statements and Exhibit
(c) Exhibits
The following exhibits are to be filed as part loist8-K:

EXH BI' T NO. | DENTI FI CATION OF EXHI BI T

17.1 Letter of resignation.
99.1 Press Rel ease dated Novenber 1, 2005.



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

PHARMAFRONTIERS CORP.

By: /s/ David McWIIians

David McW I 1i ams,
Chi ef Executive Oficer

DATE: Novenber 1, 2005
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17.1 Letter of resignation.
99.1 Press Rel ease dated Novenber 1, 2005.



Exhibit 17.1
Cct ober 26, 2005

PharmaFrontiers Corp.
2635 N. Crescent Ridge Drive
The Woodlands, TX 77381

To the Board of Directors:

Please consider this letter as my formal noticeesignation as a member of the board of directbBharmaFrontiers Corporation, effective
immediately. As a director of PharmaFrontiers aberlast fourteen months, | have observed a nuailieregularities, as management
appears to pursue its own interests without retgadiities of shareholders, unbridled by the bo#&wmirectors. In this regard, | share Robert
Gow's views and concerns. In addition to Bob's pla®ns, | have on several occasions been exclfrdeddirectors’ meetings through what
appeared to be concerted efforts by managemenheusle meetings at times making it impossiblenferto attend. Further, | have observed
that despite specific instructions and mandatesrgie management by the board of directors, manageappears to be operating on its own
agenda, ignoring such mandates and instructiosatramifications.

| believe any outside observer would conclude thajudgment of the company's board of directossiiesen supplanted by the agenda of the
company's officers. | have attempted to reversedituation, but like Bob Gow, find it impossibtedontinue under the circumstances.

Sincerely,

Brian E. Rodriguez



Exhibit 99.1
PharmaFrontiers Corp. Reconstitutes Its Audit Commtitee
THE WOODLANDS, Texas--(BUSINESS WIRE)--Nov. 1,

2005--PharmaFrontiers Corp. (OTCBB:PFTR), a compawglved in the development and commercializatbrell therapies, announced
today that Brooks Boveroux, Chairman of the Bodrbioectors of the Company, has been unanimousgtet! to chairman of the audit
committee, effective immediately. Mr. Boveroux, &# is replacing Brian Rodriguez, who has resiginech both the board of directors and
his position as chairman of the audit committee.

"l am pleased to be taking on the role as chairafdhe audit committee at this important time,"dskfir. Boveroux. "My fellow Board
members and | thank Brian for helping PharmaFromtehieve a successful reverse merger and wishvilinin his future endeavors. This is
an exciting time as we prepare to implement ououpng Phase IIb trials for Tovaxin(TM) in Multipclerosis. We are encouraged about
the power of our technology to treat this devastatisease." Mr. Boveroux's career has spannedteeedecades of senior level financial
positions with public and private companies botkthia research stage and those marketing approeedgs in the health care industry. His
last position was chief financial officer of ImcBharmaceutical Co., a specialty pharmaceutical eomdrom which he retired in 2004. Mr.
Boveroux has held the post of vice president adrite for several prominent biotechnology compainielsiding Biogen, Inc., ImClone
Systems, Inc. and The Liposome Company, Inc. DEddWilliams, chief executive officer of PharmaFrars Corp., commented, "Mr.
Boveroux's public company financial experience Wéla key asset to our audit committee. This isdeal time in the Company's
development to appoint an audit committee chairmio possesses a wealth of financial knowledge apdreence.”

About PharmaFrontiers Corp.

PharmaFrontiers' strategy is to develop and comaliee cell therapies to treat several major disesgas such as cardiac and pancreatic
conditions and Multiple Sclerosis. PharmaFront@wss patented and proprietary individualized dedrapies that are in FDA Phase /Il
human dose ranging clinical trials to evaluaterthafety and effectiveness in treating MS. The camypalso holds the exclusive worldwide
license from the University of Chicago, throughgdtéme contractor relationship with Argonne Natibbaboratory, for patents relating to the
use of adult pluripotent stem cells derived frortigrds' own circulating blood.

Safe Harbor Statement

This press release contains "forward-looking stat@s)" including statements about PharmaFrontieesith and future operating results,
discovery and development of products, stratedi@raes and intellectual property, as well as othatters that are not historical facts or
information. These forward-looking statements asdda on management's current assumptions and atipestand involve risks,
uncertainties and other important factors, speatifiancluding those relating to PharmaFrontielslity to obtain additional funding, develop
its stem cell technologies, achieve its operatiomgctives, and obtain patent protection for iszdveries, that may cause PharmaFrontiers'
actual results to be materially different from daure results expressed or implied by such forawlaoking statements. PharmaFrontiers
undertakes no obligation to update or revise ach $orward-looking statements, whether as a reduiew information, future events or
otherwise.

CONTACT: PharmaFrontiers Corp., The Woodlands Qligvih Rouse, 281-775-0608 brouse @pharmafrontiepscom or
Investor Relations Contacts:

Lippert/Heilshorn & Associates

Kim Sutton Golodetz, 212-838-3777 kgolodetz@lhanco
or

Bruce Voss, 310-691-7100

bvoss@Ihai.com

or

Media Relations Contact:

Lippert/Heilshorn & Associates

Mark Stuart, 310-691-7100
mstuart@lhai.com
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