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UNITED STATES

SECURITIESEXCHANGE 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 reportealy 1, 2004

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.)

2408 Ti nberl och Pl ace

Suite B-7
The Wbodl ands, Texas 77380
(Address of principal executive offices) (Zip Code)

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

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:

|_| Written communications pursuant to Rule 425ecunike 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 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On July 1, 2004, the Company and C. W. Bill Rousered into an amended employment agreement wittRiduse. The amended
agreement increases Mr. Rouse's annual salary8@ @10 effective July 1, 2004, and changes theceseeprice and vesting schedule for a
five-year option to purchase 100,000 shares of Gommommon stock granted to Mr. Rouse on AprilZ8)4, which terms are similar to
those options granted to other Company executifieen$. The Exercise Price is reduced to $3.00share and will vest, provided continued
employment: 33,333 shares of common stock on &%il2005, 33,333 of common stock on April 29, 20016 33,334 shares on April 29,
2007. There are no other changes to Mr. Rouse'togmpnt agreement.

On September 10, 2004, PharmaFrontiers Corp. Gbenpany") and Warren C. Lau entered into an amerdgdoyment agreement with

Mr. Lau. As amended, Mr. Lau's employment agreemaélhtontinue through September 10, 2005. The atedragreement does not incre
Mr. Lau's compensation. However, the amended agreewill make several changes from his existingeagrent. Consistent with the
Company's Current Report on Form 8-K filed with 8tC on September 21, 2004, where the CompanysdetiMr. Lau resigned as Chief
Executive Officer, Chief Operating Officer, Presitland Treasurer and assumed the position of Magdgjrector of Licensing, Mr. Lau's
employment agreement is amended to reflect histiteewAdditionally, Mr. Lau is not entitled to argeverance benefits in the event his
employment agreement is terminated upon a changendfol or by the Company with or without causé&h8ugh Mr. Lau's employment
agreement does not contain a non-solicit/no-hiowipion, his agreement contains confidentialitynsompete, assignment of inventions and
conflict of interest provisions consistent with fiduciary duty obligations owed to the Company.

On October 31, 2004, the Company and R. Waynedehi entered into a Termination, Settlement andd®el Agreement. Under the
agreement, Mr. Fritzsche agreed to terminate hjg@ment with the Company and resign as Vice Peggidf Corporate Development and
as a member of the Scientific Advisory Board, diferas of October 31, 2004. Additionally, Mr. Edthe agreed to settle any claims that he
may have with the Company and release the Companydny claims under his employment agreementh@ratise. In exchange, the
Company agreed to purchase Mr. Fritzsche's optigrutchase up to 400,000 shares of Company comtook, svhich option is to be paid
upon the closing of a sale of Company securitisslting in gross proceeds of at least $5 milliolome or a series of equity or debt financings
by the Company commencing after July 1, 2004, wkirdncings include the Company's exchangeableyantible, subordinated notes.
Additionally, the Company agreed to waive any ckmgainst Mr. Fritzsche under his employment agee¢ior otherwise.

ITEM 1.02 TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT

Pursuant to the Termination, Settlement and Relagseement between the Company and R. Wayne Hniézdiscussed in Item 1.01, his
employment agreement is terminated effective Oct8he2004.

The Company entered into a Lease Termination Agee¢mith Stebbins Green Corner, L.P. terminatirggléase for office/warehouse space
formally occupied by Opexa Pharmaceuticals, In@pgxa"), effective January 13, 2005. The Compangfe to use and occupy the premises
underlying the lease shall terminate on Februar2285.

In its acquisition of Opexa in November 2004, whaaguisition was previously announced on a CufRaport on Form 8-K filed on
November 8, 2004, the Company assumed a leas@&2j041 square foot office/warehouse facility use®aexa's headquarters locate
Houston, TX. This facility was deemed unsuitableftdure expansion and a lease termination wastrsgd by the Company which
terminates the remaining eight year obligation mutlices the annual facility expenses by $215,066.l1dase termination calls for a final
monthly lease payment to be paid for February 2680&ender of the security deposit in the amoutld,380, and a lease termination fee of
$56,763. The agreement also contains a mutualselg@visions releasing both parties from any cdaéach may hold against the other under
the lease dated on or about May 31, 2002.

ITEM 5.02. DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
PRINCIPAL OFFICERS.

R. Wayne Fritzsche resigned as Vice President gf@ate Development and as a member of the SdeAulvisory Board of the Company
effective October 31, 2004, as discussed previdnstem 1.01.



ITEM 9.01. FINANCIAL STATEMENTSAND 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

99.1 Second Amended Enpl oyment Agreement with C. WIliam
Rouse dated July 1, 2004

99. 2 Anended Enpl oynent with Warren C. Lau dated
Sept enber 10, 2004

99.3 Term nation, Settlenent and Rel ease Agreenent with
R. Wayne Fritzsche dated October 31, 2004

99. 4 Lease Term nati on Agreerment dated January 13, 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 McWIIians

David McW /I lianms, Chief Executive Oficer

DATE: February 4, 2005
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Exhibit 99.1
SECOND AMENDED EMPLOYMENT AGREEMENT

This Amended Employment Agreement (this "Agreemistinade and effective as of the 1st day of ROY4, (the "Effective Date"), by at
between C. W. Bill Rouse (hereinafter referredd¢dEmployee") and PharmaFrontiers Corporation (hafter referred to as
"PharmaFrontiers").

WITNESSETH:
WHEREAS, Employee desires employment with Pharm@tigs on the terms and conditions below; and

WHEREAS, PharmaFrontiers' success requires thegtioh of its intellectual property, proprietaryarmation and goodwill and
PharmaFrontiers is willing to employ Employee, sagbjo the terms and conditions below; and

WHEREAS, the parties wish to amend the terms ofthployment relationship, with such amendmentsipescede and replace their prior
agreement as of the Effective Date; and

NOW, THEREFORE, for and in consideration of the &ayment by PharmaFrontiers, the compensation amersgemuneration paid and
be paid by PharmaFrontiers and received by the &maplfor such employment, and for other good amahtde consideration, the receipt ¢
sufficiency of which are hereby acknowledged by Eyee, it is agreed by and between the partiesderefollows:

1. Employment

PharmaFrontiers agrees to employ the EmployeeEamuloyee agrees that Employee will devote Emplayled!' productive time, skill, and
best efforts during the period of Employee's empiegt to such duties as may be reasonably assigriehployee. Employee will faithfully
and diligently endeavor to further the best inteye$ PharmaFrontiers during the period of Emplé&yeenployment.

2. Term

Unless earlier terminated in accordance with thise&ment, the term of the Employee's employmerit shiatinue from the Effective Date
for a period of one (1) year. Either PharmaFrost@rEmployee may terminate this Agreement on yaveeks' prior written notice in the
event of a material breach of this Agreement byatiher party.

3. Duties and Title

During the term of this Agreement, Employee shallénthe title of and shall act as the Vice Pregideperations and Administration, and
Chief Financial Officer of PharmaFrontiers. Empleyshall have the following responsibilities andiesit Employee shall report to
PharmaFrontiers' President and the Company's Aatitmittee, shall handle corporate administratiottens, including the administration of
finance and accounting, interface with the Compmaagtountants and attorneys to ensure timely sesuregulatory filings, administration of
contracts, and/or have such other responsibilresduties as may be assigned to Employee by PRaomtgers' President and/or Board of
Directors from time to time.



4. Compensation

As compensation, PharmaFrontiers shall, upon theptete execution and delivery of this Agreemer®ib@armaFrontiers, grant Employee a
salary of $180,000 per year, paid monthly. In addjtPharmaFrontiers grants to Employee one (lipppb purchase, at $3.00 per share One
Hundred Thousand (100,000) shares of the commah stfdPharmaFrontiers. This option will vest indarparts: 33,333 on April 29, 2005,
33,333 on April 29, 2006 and finally 33,333 on A@9, 2007. Any unexercised options will expireAypril 29, 2009. Employee's exercise of
such options shall be pursuant to the executiansibck purchase agreement with terms acceptaBleaomaFrontiers. Any compensation,
salary and/or bonuses paid Employee shall be sutigjestich payroll and withholding deductions as rhayequired by law or the policies of
PharmaFrontiers.

5. Benefits

PharmaFrontiers will provide Employee with the Héeend insurance coverage as generally provigedHarmaFrontiers to its management
employees, but only if and when such benefits antiiuerage are provided. As of the Effective Datesuch benefits or coverage are
provided. If provided, such benefits and insuracmeerages may be changed by PharmaFrontiers froett time.

6. Confidential and Proprietary Information; Docuntse

6.1 PharmaFrontiers shall provide Employee witbiimfation deemed secret and confidential by Pharomdiers. Such secret or confidential
information or know-how of PharmaFrontiers (refdrte collectively as "Confidential Information™) ahinclude, without limitation, the
following:

the status and plans for research and developmenérials, cells, tissues, and other biologicalamand specimens; cell banking methods,
apparatus, and services; pending and planned pgiphtations (until published by the Patent Offiégavention disclosures; research and
technical data and information; methods of creatmgparing, and using stem cells and other bickdghaterials; license, sublicense, and
other agreements relating to intellectual propeglts; PharmaFrontiers' plans; customer or corntdctmation; contributor information;
strategies, costs, prices, uses, applicationsaafymts and services; results of and data from tigasons or experiments; all apparatus,
products, processes, compositions, samples, fosnetenputer programs, pricing policy, financialbimhation, and methods of doing
business; policy and/or procedure manuals, traiaimdjrecruiting procedures; accounting proceddhesstatus and content of
PharmaFrontiers' contracts with its contributolignts, and customers; PharmaFrontiers' businggsspphy, and servicing methods and
techniques; all at any time used, developed, astigated by PharmaFrontiers, before or duringztm@loyee's tenure of employment, which
are not generally available to the public or whiath maintained as confidential by PharmaFrontiers.
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6.2 Employee recognizes and acknowledges that Breplwill have access to certain information of Rieffrontiers that is confidential and
proprietary and constitutes valuable and uniqueeny of PharmaFrontiers. Employee agrees that &yepl will not at any time, either
during or subsequent to Employee's employment|adisdo others, use, copy or permit to be copircept in pursuance of Employee's du
on behalf of PharmaFrontiers, its successors, @ssignominees, any Confidential Information orwrwow of PharmaFrontiers (whether or
not developed by the Employee) without PharmaFeositprior written consent. Employee further agtee®aintain in confidence any
confidential information of third parties receivasl a result of Employee's employment with Pharmatiens.

6.3 Employee further agrees to deliver to Pharmatiers at the termination of Employee's employnabiological materials
correspondence, memoranda, notes, records, draveketshes, plans, customer, client and/or cortwitists, product compaositions, or other
documents and all copies thereof (all of whichtegeeafter referred to as the "Documents"”), madaposed or received by Employee, solely
or jointly with others, and which are in Employepissession, custody, or control at such date dmchvare related in any manner to the p
present, or anticipated business of PharmaFrontiethkis regard, Employee hereby grants and comt@yharmaFrontiers all right, title and
interest in and to, including without limitatiomg right to possess, print, copy, and sell or etiss dispose of, any biological materials,
reports, records, papers summaries, photographsijrtys or other documents, and writings, copiestrabts or summaries thereof, or any
other works of authorship, which may be prepare@&mployee or under Employee's direction or whicly mame into Employee's possess

in any way during the term of Employee's employnweith PharmaFrontiers which relate in any manneh&opast, present or anticipated
business of PharmaFrontiers.

6.4 Employee further agrees that Employee will datjing Employee's employment, receive from persaiismployed by PharmaFrontiers,
any confidential information not belonging to Phaffmontiers, unless a valid agreement is signedlly &n officer of PharmaFrontiers and
by the disclosing party that states that Pharmafem@will not be in a confidential relationshipttvithe disclosing party. Employee further
agrees that Employee will not use or disclose beioémployees of PharmaFrontiers, during Employ@ajgloyment with PharmaFrontiers,
confidential information belonging to Employee'snier employers, or any other third parties unlestem permission has been given by
such persons to PharmaFrontiers to use and/ood&ssluch information.

6.5 In the event of a breach or threatened brefahyoof the provisions of Section 6, PharmaFraati&hall be entitled to an injunction
ordering the return of such Documents and any drabpies thereof and restraining Employee fromngsir disclosing, for Employee's
benefit or the benefit of others, in whole or intpany Confidential Information, including but Honited to the Confidential Information
which such Documents contain, constitute, or emb&gdyployee further agrees that any breach or teneat breach of any of the provisions
of Section 6 would cause irreparable injury to Rietfrontiers for which it would have no adequateaaymat law. Nothing herein shall be
construed as prohibiting PharmaFrontiers from gagsany other remedies available to it for any shiefach or threatened breach, including
the recovery of damages.



7. Noncompetition/No-Hire Agreement

7.1 Employee agrees that, from the Effective Dat# a period of

[two (2) years] following the date of the termirmatiof Employee's employment (the "Noncompetitioride), Employee will not directly or
indirectly, either as an employee, employer, caastil agent, principal, partner, corporate offickrector, or in any other individual or
representative capacity, engage or participatayni'@ompetitive Business" anywhere in the Unitedt& of America, Canada or the
European Union (the "Noncompetition Territory"). Ased herein, a "Competitive Business" is defiredray business, including those
relating to stem cells or cell banking, which pdms the same or substantially the same servideases to intellectual property rights, in
whole or in part, as are provided by PharmaFromtierring the term of this Agreement.

7.2 Employee further agrees that during the Noneitipn Period and within the Noncompetition Tearit Employee will not, directly or
indirectly, either as an employee, employer, caasitil agent, principal, partner, corporate offickrector, or in any other individual or
representative capacity, call on, solicit, recraitattempt to call on, solicit, or recruit, oreattpt to hire any of the employees of
PharmaFrontiers, regardless of whether for thefitesfehe Employee or for any other person, firon,corporation.

7.3 Employee shall not during the Noncompetitioridteand within the Noncompetition Territory, eittdirectly or indirectly (i) make know
to any Competitive Business the names and addre$sey of PharmaFrontiers' customers or contacég other information pertaining to
such persons or businesses or (ii) call on, spbcitake away, or attempt to call on, solicitake away any of the customers of
PharmaFrontiers with whom Employee became acquhdueng Employee's association with PharmaFrasitiergardless of whether for the
benefit of the Employee or for any other persam) for corporation.

7.4 Employee agrees that the restraints createldebyovenants in

Section 7 are no greater than necessary to pretenimaFrontiers' legitimate interests. Furtherm@neployee agrees that such covenants of
Section 7 do not hinder, or otherwise cause hgpdshiEmployee in finding and performing employmelsewhere upon termination of this
Agreement. Similarly, Employee agrees that Pharoatiers' need for the protection afforded by theetants of Section 7 is not outweighed
by either the hardship to Employee or any injukglly to the public.

7.5 Employee agrees that this Section is ancili@athis Agreement, and independent of any othezexgent related to Employee's
employment with PharmaFrontiers, and Employee asletiges that the consideration given by Pharmakeaitor this Agreement includes
PharmaFrontiers' agreement to provide to the Enggl@ccess to the Confidential Information, as akmployment. Further, the existence
of any claim or cause of action of Employee agd#tstrmaFrontiers or any officer, director, or emgpko of PharmaFrontiers, whether
predicated on this Agreement or otherwise, shdlcoastitute a defense to the enforcement by PHamnéiers of Employee's covenants
contained in this Agreement. In addition, this Agrent shall continue to be binding upon Employegcitordance with its terms,
notwithstanding the termination of Employee's ergpient.

7.5 Employee agrees that Employee's breach ortianlaor threat thereof, of this covenant not tompete shall entitle PharmaFrontiers, as a
matter of right, to an injunction without the nesigs of posting bond, issued by any court of corapgjurisdiction, restraining any further or
continued breach or violation of this covenant.stight to an injunction shall be cumulative andhddition to, and not in lieu of, any other
remedies to which PharmaFrontiers may show itssily entitled. Further, during any period in whigmployee is in breach of this covenant
not to compete, the time period of this covenaatldie extended for an amount of time that Empldger breach.

4



8. Inventions and Other Intellectual Property

8.1 Employee agrees to hold in complete trustHerltenefit of PharmaFrontiers, and to disclose pthynand fully to PharmaFrontiers in
writing, and hereby assigns, and binds Employests hexecutors, administrators, and all legalesentatives to assign, to PharmaFrontiers
any and all inventions, discoveries, ideas, corsgzéptprovements, copyrightable works, biologicatenials, and other developments (all of
the above are collectively referred to as the "Dw@ents”) conceived, made, discovered or develtyyedm, solely or jointly with others,
during the term of Employee's employment by Phamoatiers, whether during or outside of usual wogkitours and whether on
PharmaFrontiers' premises or not, which relataninmaanner to the past, present or anticipated basiof PharmaFrontiers. Any and all such
Developments shall be the sole and exclusive ptppéiPharmaFrontiers, whether patentable, copyaigle, or neither, and Employee agrees
that Employee will assist and fully cooperate iemwvay, at PharmaFrontiers' expense, in secumiagtaining, and enforcing, for the ben

of PharmaFrontiers or its designee, patents, cgbigior other types of proprietary or intellectpedperty protection for such Developments
in any and all countries. Employee acknowledgesagrdes that any and all such Developments corgieiveated, or authored by him witl
the scope of Employee's employment is a "work niadhire," as defined by the federal copyright laasd therefore all copyrights in and to
such works are and will be owned by PharmaFrontiezghe extent that Employee authors any copyaigletwork in any medium during the
Term of this Agreement which relates or pertainang way to PharmaFrontiers or any of the operat@ractivities of either and which was
not prepared within the scope of Employee's emptrEmployee hereby assigns all right, title, emerest, including but not limited to all
rights of copyright, in and to such works to Pharfnoatiers. Within six months following the termiimat of Employee's employment, and
without limiting the generality of the foregoingyyaDevelopment of the Employee relating to any Riarontiers subject matter on which
Employee worked or was informed during Employeeipleyment by PharmaFrontiers shall be conclusipesumed to have been
conceived and made prior to the termination of Eaygé's employment (unless the Employee clearlygedvat such Development was
conceived and made following the termination of foype's employment), and shall accordingly bel@mg be assigned, to PharmaFrontiers
and shall be subject to this Agreement.

8.2 Without limiting the foregoing, Employee agregshe request of PharmaFrontiers (but withouitamfchl compensation from
PharmaFrontiers during Employee's employment byrRaBrontiers) to execute any and all papers anfdgerall lawful acts which
PharmaFrontiers deems necessary for the preparéling, prosecution, and maintenance of applimagi for United States and foreign letters
patent, or for United States and foreign copyrigbisthe Developments, and to execute such institgyas are necessary or convenient to
assign to PharmaFrontiers, its successors, assigraminees, all of the Employee's right, titled amerest in the Developments and the like,
S0 as to establish, maintain or perfect, in Pharorgkers, its successors, assigns or nomineegntire right, title, and interest to the
Developments, and also to execute any instrumeusssary or which PharmaFrontiers may deem desiitadbnnection with any
continuation, renewal or reissue thereof, or indbeduct of any proceedings or litigation in regdrereto.
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8.3 All expenses incurred by the Employee by rea$dhe performance of any of the obligations settf in this Section on Inventions shall
be borne by PharmaFrontiers. Should the Emplogssistance be requested by PharmaFrontiers aft@nggion of employment,
PharmaFrontiers would compensate the Employeeegtsmnable rate.

9. Conflicts of Interest

9.1 In keeping with Employee's fiduciary dutietearmaFrontiers, Employee agrees that Employeérstitadirectly or indirectly, become
involved in any conflict of interest, or upon disewy thereof, allow such a conflict to continue. fdaver, Employee agrees that Employee
shall promptly disclose to The Board of PharmaHResstany facts which might involve any reasonalassibility of a conflict of interest.
Employee shall maintain the highest standards oflaot, and shall not do anything likely to injuhe treputation or goodwill of
PharmaFrontiers, or embarrass or otherwise genadatrse publicity for or bring unwanted attentiorPharmaFrontiers.

9.2 It is agreed that any direct or indirect ingtii@, connection with, or benefit from any outsativities, particularly commercial activities,
which interest might in any way adversely affecaiPhaFrontiers or any of its subsidiaries or affd& involves a possible conflict of interest.
Circumstances in which a conflict of interest oa gart of Employee would or might arise, and wishbuld be reported immediately by
Employee to an officer of PharmaFrontiers, includighout limitation, the following: (a) ownershig a material interest in, acting in any
capacity for, or accepting directly or indirectlygyapayments, services or loans from a supplierractor, subcontractor, customer or other
entity with which PharmaFrontiers does businessiisuse of information or facilities to which Emgke has access in a manner which will
be detrimental to PharmaFrontiers' interest; (sgldsure or other misuse of information of any kifidained through the Employee's
connection with PharmaFrontiers; (d) acquiringrading in, directly or indirectly, other propertiesinterests connected with the design,
manufacture or marketing of products designed, fi@atwred or marketed by PharmaFrontiers; (e) thpeagiation to the Employee or the
diversion to others, directly or indirectly, of aogportunity in which it is known or could reasohabe anticipated that PharmaFrontiers
would be interested; and (f) the ownership, disectlindirectly, of a material interest in an epigse in competition with PharmaFrontiers or
its dealers and distributors or acting as a directficer, partner, consultant, employee or agdrany enterprise which is in competition with
PharmaFrontiers or its dealers or distributors.



10. Activities Associated With Maintenance of Pedienal Status and Community Activities

PharmaFrontiers will reimburse Employee for theso$ activities associated with the maintenancéhefEmployee's professional status,
including the payment of licensing fees and reglizentinuing education, expenses for professioadd/ark meetings, as well as community
activities.

11. Prior Discoveries

Employee attaches hereto, concurrently with theetken of this Agreement, a list and brief desédptof all unpatented inventions and
discoveries, if any exist, made or conceived by Eyge prior to Employee's employment with Pharmakenos and which are to be excluded
from this Agreement. If no such list is attachethattime of execution of this Agreement, it stoalconclusively presumed that Employee
waived any right Employee may have to any suchritiga or discovery which relates to PharmaFrontiausiness.

12. Publicity

12.1 Employee agrees that PharmaFrontiers mayansgehereby grants PharmaFrontiers the nonexclasisievorldwide right to use,
Employee's name, picture, likeness, photographasige, or any other attribute of Employee's paagafl of such attributes are hereafter
collectively referred to as "Persona”) in any mddieany advertising, publicity or other purposeny time, either during or subsequent to
Employee's employment by PharmaFrontiers. Emplageees that such use of Employee's Persona witesatt in any invasion or violation
of any privacy or property rights Employee may haed Employee agrees that Employee will receivaduitional compensation for the use
of Employee's Persona. Employee further agreesathahegatives, prints or other material for prigtor reproduction purposes prepared in
connection with the use of Employee's Persona layrRaFrontiers shall be and are the sole properhafmaFrontiers.

12.2 Employee further agrees that at no time $halployee write, author, publish, distribute, orsato be published or distributed any
pictorial, graphic, or literary works, such as hithout limitation, books, articles, stories, ommahlets, in any medium of expression, tangible
or intangible, that relate, describe, or pertaiany way to PharmaFrontiers or to the operatioctiyiies, or employees of PharmaFrontiers
without first obtaining the prior written conserittbe Board of Directors of PharmaFrontiers to daed also the prior written approval of the
contents of any such work by the Board of DirectdfrBharmaFrontiers.

13. Remedies

Employee and PharmaFrontiers agree that, becausagds at law for any breach or nonperformanceisfAgreement by Employee, while
recoverable, are and will be inadequate, this Agereg may be enforced in equity by specific perfaro®g injunction, accounting or
otherwise.



14. Miscellaneous

14.1 This Agreement is made and entered into #seoEffective Date and the rights and obligatiohthe parties hereto shall be binding uj
the heirs and legal representatives of the Emplayekthe successors and assigns of PharmaFrofitigssAgreement may be assigned by
PharmaFrontiers but is personal to the Employeenanights, duties, and obligations of Employeeshader may be assigned.

14.2 No waiver or non-action with respect to argaoh by the other party of any provision of thiségment, nor the waiver or non-action
with respect to any breach of the provisions ofilsimagreements with other employees shall be coedtto be a waiver of any succeeding
breach of such provision, or as a waiver of thevision itself.

14.3 Should any portions hereof be held to be idva wholly or partially unenforceable, such haolglishall not invalidate or void the
remainder of this Agreement. The portions heldedrtyalid or unenforceable shall be revised andiced in scope so as to be valid and
enforceable, or, if such is not possible, then quarions shall be deemed to have been wholly eledluwith the same force and effect as if it
had never been included herein.

14.4 Employee's obligations under this AgreemeitttarmaFrontiers shall survive the terminationybatever reason, of Employee's
employment by PharmaFrontiers.

14.5 This Agreement supersedes, replaces and mamgeand all prior and contemporaneous understgadiepresentations, agreements and
discussions relating to the same or similar subjeadter as that of this Agreement between EmpleyeePharmaFrontiers and constitutes the
sole and entire agreement between the Employe@laignaFrontiers with respect to the subject maftéiis Agreement.

14.6 The laws of the State of Texas, excluding@nflicts of law rule or principle that might otlhdse refer to the substantive law of another
jurisdiction, will govern the interpretation, vailig and effect of this Agreement without regardtie place of execution or the place
performance thereof, and PharmaFrontiers and Eraplagree that the state and federal courts ingH@ounty, Texas, shall have personal
jurisdiction and venue over PharmaFrontiers and IByse to hear all disputes arising under this Agreet. This Agreement is to be at le
partially performed in Harris County, Texas.

14.7 All notices and other communications requoegermitted hereunder or necessary or convenietdiinection herewith shall be in
writing and shall be deemed to have been given w@ifed by registered mail or certified mail, retweceipt requested, as follows:

If to PharmaFrontiers, to:

Mr. Warren C. Lau
PharmaFrontiers Corporation
10211 Silver Leaf Lane
Tomball, Texas 77375



If to Employee, to:

Mr. C. W. Bill Rouse
2030 McClendon Houston,
Texas 77030

or to such other addresses as either party magrdesi by notice to the other party hereto in thameaspecified in this section.

14.8 This Agreement may not be changed or termihaitally, and no change, termination or waivertid tAgreement or of any of the
provisions herein contained shall be binding untaase in writing and signed by both parties, anthéhcase of PharmaFrontiers, by an
authorized officer of PharmaFrontiers. Any changet@anges, from time to time, in Employee's satarg/or duties shall not be, nor be
deemed to be, a change, termination or waiverisfAgreement or of any of the provisions hereintaored.

PHARMAFRONTIERS CORPORATION EMPLOYEE

By: /s/ David B. MW IIians By: /s/ C.W Rouse

David B. McWIlians C. W Bill Rouse



Exhibit 99.2
AMENDED EMPLOYMENT AGREEMENT

This Revised Employment Agreement (this "Revisedefgent") is made and entered into as of the 1&8ytofl September, 2004, (the
"Effective Date"), by and between Warren C. Lauéh®after referred to as "Employee") and PharmatiemCorporation (hereinafter
referred to as "PharmaFrontiers").

WITNESSETH:

WHEREAS, Employee desires to replace his Employmgnéement dated January 20, 2004 with this Amerdgrdement on the terms and
conditions below; and

WHEREAS, PharmaFrontiers' success requires thegtion of its intellectual property, proprietaryarmation and goodwill and
PharmaFrontiers is willing to employ Employee, sabfo the terms and conditions below;

NOW, THEREFORE, for and in consideration of the &ayment by PharmaFrontiers, the compensation almer sgemuneration paid and
be paid by PharmaFrontiers and received by the &maplfor such employment, and for other good amhahbéde consideration, the receipt ¢
sufficiency of which are hereby acknowledged by Eyee, it is agreed by and between the partieshesefollows:

1. Employment

PharmaFrontiers agrees to employ the EmployeeEamaloyee agrees that Employee will devote the nitgjof Employee's productive time,
skill, and best efforts during the period of Emmels employment to such duties as may be reasoassiyned to Employee. Employee will
faithfully and diligently endeavor to further thedt interests of PharmaFrontiers during the pesfdemployee's employment.

2. Term

Unless earlier terminated in accordance with thisement, the term of the Employee's employmerit stiatinue from the Effective Date
for a period of one (1) year. Either PharmaFrost@rEmployee may terminate this Agreement on yaMeeks' prior written notice in the
event of a material breach of this Agreement byother party.

3. Duties and Title

During the term of this Agreement, Employee shalléthe title of and shall act as the Managing &@ieof Licensing of PharmaFrontiers.
Employee shall have the following responsibilittes] duties: Employee shall report to PharmaFrait@EO, and have such responsibilities
and duties as may be assigned to Employee by PRaomtgers' CEO and/or Board of Directors from titndime.
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4. Compensation

As compensation, PharmaFrontiers shall, upon theptete execution and delivery of this Agreemer®ib@armaFrontiers, grant Employee a
salary of $98,500 per year, paid semi-monthly. Aagnpensation, salary and/or bonuses paid Empldyaelze subject to such payroll and
withholding deductions as may be required by lawherpolicies of PharmaFrontiers.

5. Benefits

PharmaFrontiers will provide Employee with beneditel health insurance coverage at no cost to Erapldyuch benefits and insurance
coverages may be changed by PharmaFrontiers froentti time.

6. Confidential and Proprietary Information; Docuntse

6.1 PharmaFrontiers shall provide Employee witbiimfation deemed secret and confidential by Pharomdiers. Such secret or confidential
information or know-how of PharmaFrontiers (refdrte collectively as "Confidential Information™) ahinclude, without limitation, the
following:

the status and plans for research and developmenérials, cells, tissues, and other biologicalamand specimens; cell banking methods,
apparatus, and services; pending and planned pgiphitations (until published by the Patent Officgavention disclosures; research and
technical data and information; methods of creatimgparing, and using stem cells and other bickignaterials; license, sublicense, and
other agreements relating to intellectual propgglts; PharmaFrontiers' plans; customer or coritdictmation; contributor information;
strategies, costs, prices, uses, applicationsaafymts and services; results of and data from tigasons or experiments; all apparatus,
products, processes, compositions, samples, fospedemputer programs, pricing policy, financiabimhation, and methods of doing
business; policy and/or procedure manuals, traiaimdjrecruiting procedures; accounting proceddhesstatus and content of
PharmaFrontiers' contracts with its contributolignts, and customers; PharmaFrontiers' businggsspphy, and servicing methods and
techniques; all at any time used, developed, astigated by PharmaFrontiers, before or duringztmgloyee's tenure of employment, which
are not generally available to the public or whath maintained as confidential by PharmaFrontiers.

6.2 Employee recognizes and acknowledges that Breplwill have access to certain information of Riefrontiers that is confidential and
proprietary and constitutes valuable and uniqueeny of PharmaFrontiers. Employee agrees that &yepl will not at any time, either
during or subsequent to Employee's employment|adisdo others, use, copy or permit to be copircept in pursuance of Employee's du
on behalf of PharmaFrontiers, its successors, @ssignominees, any Confidential Information orwrwow of PharmaFrontiers (whether or
not developed by the Employee) without PharmaFegsitprior written consent. Employee further agteamaintain in confidence any
confidential information of third parties receivasl a result of Employee's employment with Pharmatiens.

6.3 Employee further agrees to deliver to Pharmatiers at the termination of Employee's employnabiological materials
correspondence, memoranda, notes, records,



drawings, sketches, plans, customer, client aradptributor lists, product compositions, or othecdments and all copies thereof (all of
which are hereafter referred to as the "Documentsdde, composed or received by Employee, solglyimity with others, and which are in
Employee's possession, custody, or control at datdnand which are related in any manner to the pessent, or anticipated business of
PharmaFrontiers. In this regard, Employee herebgptgrand conveys to PharmaFrontiers all righg &tid interest in and to, including with
limitation, the right to possess, print, copy, @adl or otherwise dispose of, any biological matstireports, records, papers summaries,
photographs, drawings or other documents, andngsticopies, abstracts or summaries thereof, ootirgy works of authorship, which may
be prepared by Employee or under Employee's dinecti which may come into Employee's possessi@amynway during the term of
Employee's employment with PharmaFrontiers whitdtedn any manner to the past, present or anteiphusiness of PharmaFrontiers.

6.4 Employee further agrees that Employee will datjing Employee's employment, receive from persamiemployed by PharmaFrontiers,
any confidential information not belonging to Phaffrontiers, unless a valid agreement is signedlly &n officer of PharmaFrontiers and
by the disclosing party that states that Pharmafemswill not be in a confidential relationshipttvithe disclosing party. Employee further
agrees that Employee will not use or disclose heoemployees of PharmaFrontiers, during Employsrajsioyment with PharmaFrontiers,
confidential information belonging to Employee'snfier employers, or any other third parties unlegtem permission has been given by
such persons to PharmaFrontiers to use and/oodessluch information.

6.5 In the event of a breach or threatened brefiahyoof the provisions of Section 6, PharmaFraat&hall be entitled to an injunction
ordering the return of such Documents and any #rabpies thereof and restraining Employee fromngsir disclosing, for Employee's
benefit or the benefit of others, in whole or intpany Confidential Information, including but riohited to the Confidential Information
which such Documents contain, constitute, or emb&gdyployee further agrees that any breach or teneat breach of any of the provisions
of Section 6 would cause irreparable injury to Rieffrontiers for which it would have no adequateagynat law. Nothing herein shall be
construed as prohibiting PharmaFrontiers from pogsany other remedies available to it for any shidach or threatened breach, including
the recovery of damages.

7. Noncompetition/No-Hire Agreement

7.1 Employee agrees that, from the Effective Dat#d a period of

[two (2) years] following the date of the termirmatiof Employee's employment (the "Noncompetitioride¥), Employee will not directly or
indirectly, either as an employee, employer, caastil agent, principal, partner, corporate offickrector, or in any other individual or
representative capacity, engage or participatayni'@ompetitive Business" anywhere in the Unitedt& of America, Canada or the
European Union (the "Noncompetition Territory"). Ased herein, a "Competitive Business" is defireedrey business, including those
relating to stem cells or cell banking, which pd®s the same or substantially the same servideases to intellectual property rights, in
whole or in part, as are provided by PharmaFromtierring the term of this Agreement.
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7.2 Employee shall not during the Noncompetitioridteand within the Noncompetition Territory, eittdirectly or indirectly (i) make know
to any Competitive Business the names and addre$sey of PharmaFrontiers' customers or contacény other information pertaining to
such persons or businesses or (ii) call on, spbcitake away, or attempt to call on, solicitake away any of the customers of
PharmaFrontiers with whom Employee became acquhdueng Employee's association with PharmaFrositiergardless of whether for the
benefit of the Employee or for any other persam)for corporation.

7.3 Employee agrees that the restraints createldebyovenants in

Section 7 are no greater than necessary to pretestakrontiers' legitimate interests. Furtherm@neployee agrees that such covenants of
Section 7 do not hinder, or otherwise cause hgpdshiEmployee in finding and performing employmelsewhere upon termination of this
Agreement. Similarly, Employee agrees that Pharoatiers' need for the protection afforded by theetants of Section 7 is not outweighed
by either the hardship to Employee or any injukglly to the public.

7.4 Employee agrees that this Section is ancitiatpis Agreement, and independent of any othezergent related to Employee's
employment with PharmaFrontiers, and Employee asletiges that the consideration given by Pharmakeator this Agreement includes
PharmaFrontiers' agreement to provide to the Engal@ccess to the Confidential Information, as akmployment. Further, the existence
of any claim or cause of action of Employee agd#tstrmaFrontiers or any officer, director, or emgpko of PharmaFrontiers, whether
predicated on this Agreement or otherwise, shdlcoastitute a defense to the enforcement by PHamongiers of Employee's covenants
contained in this Agreement. In addition, this Agrent shall continue to be binding upon Employegcitordance with its terms,
notwithstanding the termination of Employee's ergpient.

7.5 Employee agrees that Employee's breach ortianlaor threat thereof, of this covenant not tsmpete shall entitle PharmaFrontiers, as a
matter of right, to an injunction without the nesigs of posting bond, issued by any court of corapgjurisdiction, restraining any further or
continued breach or violation of this covenant.stight to an injunction shall be cumulative andhddition to, and not in lieu of, any other
remedies to which PharmaFrontiers may show itssify entitled. Further, during any period in whigmployee is in breach of this covenant
not to compete, the time period of this covenaatldie extended for an amount of time that Emplagee breach.

8. Inventions and Other Intellectual Property

8.1 Employee agrees to hold in complete trustHerltenefit of PharmaFrontiers, and to disclose pthynand fully to PharmaFrontiers in
writing, and hereby assigns, and binds Employesits hexecutors, administrators, and all legalesentatives to assign, to PharmaFrontiers
any and all inventions, discoveries, ideas, corsgzéptprovements, copyrightable works, biologicatenials, and other developments (all of
the above are



collectively referred to as the "Developments") aaimed, made, discovered or developed by him,saolejointly with others, during the term
of Employee's employment by PharmaFrontiers, whietheng or outside of usual working hours and \aeeton PharmaFrontiers' premises
or not, which relate in any manner to the pastsgméeor anticipated business of PharmaFrontierg.ahal all such Developments shall be the
sole and exclusive property of PharmaFrontiers tidygoatentable, copyrightable, or neither, and leyge agrees that Employee will assist
and fully cooperate in every way, at PharmaFrostiexpense, in securing, maintaining, and enfordimgthe benefit of PharmaFrontiers ol
designee, patents, copyrights or other types girtary or intellectual property protection forckuDevelopments in any and all countries.
Employee acknowledges and agrees that any andchllBevelopments conceived, created, or authorddrbyithin the scope of Employe
employment is a "work made for hire," as definedhry federal copyright laws, and therefore all aaghts in and to such works are and will
be owned by PharmaFrontiers. To the extent thatl&nep authors any copyrightable work in any medduring the Term of this Agreement
which relates or pertains in any way to Pharmakeosbr any of the operations or activities of eitand which was not prepared within the
scope of Employee's employment, Employee herebgrasall right, title, and interest, including Indt limited to all rights of copyright, in
and to such works to PharmaFrontiers. Within sixths following the termination of Employee's empt@nt, and without limiting the
generality of the foregoing, any Development of Bmployee relating to any PharmaFrontiers subjetten on which Employee worked or
was informed during Employee's employment by Ph&noratiers shall be conclusively presumed to hawnlmnceived and made prior to
the termination of Employee's employment (unlegsimployee clearly proves that such Developmentosaseived and made following the
termination of Employee's employment), and shatbadingly belong, and be assigned, to PharmaFmsraied shall be subject to this
Agreement.

8.2 Without limiting the foregoing, Employee agregshe request of PharmaFrontiers (but withouitamfchl compensation from
PharmaFrontiers during Employee's employment byrRaBrontiers) to execute any and all papers anfdgerall lawful acts which
PharmaFrontiers deems necessary for the preparéling, prosecution, and maintenance of applimagi for United States and foreign letters
patent, or for United States and foreign copyrigbisthe Developments, and to execute such institgyas are necessary or convenient to
assign to PharmaFrontiers, its successors, assigraminees, all of the Employee's right, titled amerest in the Developments and the like,
S0 as to establish, maintain or perfect, in Pharorgkers, its successors, assigns or nomineegntire right, title, and interest to the
Developments, and also to execute any instrumerusssary or which PharmaFrontiers may deem desiitatbnnection with any
continuation, renewal or reissue thereof, or indbeduct of any proceedings or litigation in regdrereto.

8.3 All expenses incurred by the Employee by reagdhe performance of any of the obligations settfin this Section on Inventions shall
be borne by PharmaFrontiers. Should the Emplogssistance be requested by PharmaFrontiers aft@nggion of employment,
PharmaFrontiers would compensate the Employeeegtsmnable rate.
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9. Conflicts of Interest

9.1 In keeping with Employee's fiduciary dutietearmaFrontiers, Employee agrees that Employeérstitadirectly or indirectly, become
involved in any conflict of interest, or upon diseoy thereof, allow such a conflict to continue. fgaver, Employee agrees that Employee
shall promptly disclose to The Board of PharmaHResstany facts which might involve any reasonalssibility of a conflict of interest.
Employee shall maintain the highest standards ofleot, and shall not do anything likely to injuhe treputation or goodwill of
PharmaFrontiers, or embarrass or otherwise genadatrse publicity for or bring unwanted attentiorPharmaFrontiers.

9.2 It is agreed that any direct or indirect ingtiia, connection with, or benefit from any outsalivities, particularly commercial activities,
which interest might in any way adversely affecafPhaFrontiers or any of its subsidiaries or afifi& involves a possible conflict of interest.
Circumstances in which a conflict of interest oa gart of Employee would or might arise, and wishbuld be reported immediately by
Employee to an officer of PharmaFrontiers, includighout limitation, the following: (a) ownershig a material interest in, acting in any
capacity for, or accepting directly or indirectiyyapayments, services or loans from a suppliertractor, subcontractor, customer or other
entity with which PharmaFrontiers does businessiisuse of information or facilities to which Emgke has access in a manner which will
be detrimental to PharmaFrontiers' interest; (sgldsure or other misuse of information of any kifidained through the Employee's
connection with PharmaFrontiers; (d) acquiringrading in, directly or indirectly, other propertiesinterests connected with the design,
manufacture or marketing of products designed, rfizatured or marketed by PharmaFrontiers; (e) tipeagiation to the Employee or the
diversion to others, directly or indirectly, of aogportunity in which it is known or could reasohabe anticipated that PharmaFrontiers
would be interested; and (f) the ownership, disectlindirectly, of a material interest in an epigse in competition with PharmaFrontiers or
its dealers and distributors or acting as a directficer, partner, consultant, employee or agdreny enterprise which is in competition with
PharmaFrontiers or its dealers or distributors.

10. Activities Associated With Maintenance of Pedienal Status and Community Activities

PharmaFrontiers will reimburse Employee for theso$ activities associated with the maintenancehefEmployee's professional status,
including the payment of licensing fees and requ@entinuing education, expenses for professioadl/ark meetings, as well as community
activities.

11. Prior Discoveries

Employee attaches hereto, concurrently with theetken of this Agreement, a list and brief desédptof all unpatented inventions and
discoveries, if any exist, made or conceived by Eyge prior to Employee's employment with Pharmakenos and which are to be excluded
from this Agreement. If no such list is attachethattime of execution of this Agreement, it shlconclusively presumed that Employee
waived any right Employee may have to any suchritiva or discovery which relates to PharmaFrontiausiness.
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12. Publicity

12.1 Employee agrees that PharmaFrontiers mayansgehereby grants PharmaFrontiers the nonexclasistevorldwide right to use,
Employee's name, picture, likeness, photographasige, or any other attribute of Employee's pad@aii of such attributes are hereafter
collectively referred to as "Persona”) in any mddieany advertising, publicity or other purposeny time, either during or subsequent to
Employee's employment by PharmaFrontiers. Emplageees that such use of Employee's Persona witesatt in any invasion or violation
of any privacy or property rights Employee may haed Employee agrees that Employee will receivaduitional compensation for the use
of Employee's Persona. Employee further agreesathahegatives, prints or other material for prigtor reproduction purposes prepared in
connection with the use of Employee's Persona layrRaFrontiers shall be and are the sole properhafmaFrontiers.

12.2 Employee further agrees that at no time $halployee write, author, publish, distribute, orsato be published or distributed any
pictorial, graphic, or literary works, such as hithout limitation, books, articles, stories, ommahlets, in any medium of expression, tangible
or intangible, that relate, describe, or pertaiany way to PharmaFrontiers or to the operatioctsyiies, or employees of PharmaFrontiers
without first obtaining the prior written conserittbe Board of Directors of PharmaFrontiers to daed also the prior written approval of the
contents of any such work by the Board of DirectdfrBharmaFrontiers.

13. Remedies

Employee and PharmaFrontiers agree that, becausagds at law for any breach or nonperformanceigfAgreement by Employee, while
recoverable, are and will be inadequate, this Agezg may be enforced in equity by specific perfarog injunction, accounting or
otherwise.

14. Miscellaneous

14.1 This Agreement is made and entered into #seoEffective Date and the rights and obligatiohthe parties hereto shall be binding uj
the heirs and legal representatives of the Emplayekthe successors and assigns of PharmaFrofitigssAgreement may be assigned by
PharmaFrontiers but is personal to the Employeenanights, duties, and obligations of Employeesheder may be assigned.

14.2 No waiver or non-action with respect to argaah by the other party of any provision of thigéegment, nor the waiver or non-action
with respect to any breach of the provisions ofilsinagreements with other employees shall be coedtto be a waiver of any succeeding
breach of such provision, or as a waiver of thevision itself.

14.3 Should any portions hereof be held to be idva wholly or partially unenforceable, such haolglishall not invalidate or void the
remainder of this Agreement. The



portions held to be invalid or unenforceable shellevised and reduced in scope so as to be vali@@forceable, or, if such is not possible,
then such portions shall be deemed to have beetliyeh@luded with the same force and effect aslifad never been included herein.

14.4 Employee's obligations under this AgreemeititarmaFrontiers shall survive the terminationybatever reason, of Employee's
employment by PharmaFrontiers.

14.5 This Agreement supersedes, replaces and mamgemnd all prior and contemporaneous understgadmepresentations, agreements and
discussions relating to the same or similar subjeatter as that of this Agreement between EmplaeygkePharmaFrontiers and constitutes the
sole and entire agreement between the Employe@lainmaFrontiers with respect to the subject maftéiis Agreement.

14.6 The laws of the State of Texas, excluding@nflicts of law rule or principle that might otlhdse refer to the substantive law of another
jurisdiction, will govern the interpretation, vailig and effect of this Agreement without regardhe place of execution or the place
performance thereof, and PharmaFrontiers and Eraplagree that the state and federal courts ingH@ounty, Texas, shall have personal
jurisdiction and venue over PharmaFrontiers and |IByege to hear all disputes arising under this Agreet. This Agreement is to be at le
partially performed in Harris County, Texas.

14.7 All notices and other communications requeg@ermitted hereunder or necessary or convenietrinection herewith shall be in
writing and shall be deemed to have been given wnaited by registered mail or certified mail, retweceipt requested, as follows:

If to PharmaFrontiers, to:

Mr. Warren C. Lau
PharmaFrontiers Corporation
2408 Timberloch Place, Suite B-7 The Woodlands ase&7380

If to Employee, to:

Warren C. Lau
10211 Silver Leaf Lane
Tomball, TX 77375

or to such other addresses as either party magrdsi by notice to the other party hereto in thameaspecified in this section.

14.8 This Agreement may not be changed or termihaitally, and no change, termination or waivertid tAgreement or of any of the
provisions herein contained shall be binding unfeadle in writing and signed by both parties, anthencase of PharmaFrontiers, by an
authorized officer of PharmaFrontiers. Any changet@anges, from time to time, in Employee's satarg/or duties shall not be, nor be
deemed to be, a change, termination or waiverisfAgreement or of any of the provisions hereintaored.
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PHARMAFRONTIERS CORPORATION:

By: /s/ David B. McWIIians

David B. MW IIlians, CEO

EMPLOYEE:

By: [/s/ Warren C. Lau

Warren C. Lau



Exhibit 99.3
TERMINATION, SETTLEMENT AND RELEASE AGREEMENT

This Termination, Settlement and Release Agreeiftlieat'Termination Agreement") is made this 31st db@ctober, 2004 ("Effective
Date"), by and between PharmaFrontiers Corp., @J emrporation (the "Company" or "Pharma"), anthlRyne Fritzsche ("Fritzsche").

RECITALS

WHEREAS, Fritzsche is engaged as the Vice Presife@brporate Development under that certain Emplegt Agreement between
Fritzsche and the Company (the "Employment Agredijien

WHEREAS, Fritzsche is a member of the Scientifioviédry Board of the Company;

WHEREAS, the Company and Fritzsche desire to teataithe Employment Agreement and, in connectioh siich termination, as of the
Effective Date, Fritzsche agrees to settle anyndahat he may have with the Company and releas€dmpany and Pharma from any
liability he may claim;

WHEREAS, the Company has agreed to repurchaseFRrdmsche certain of shares of Company Securitiesi€fined below), as provided in
this Termination Agreement, in full and completésfaction of any compensation which Fritzsche rhayentitled to as contemplated by the
Employment Agreement or any other verbal agreeméhtthe Company;

WHEREAS, upon the Effective Date, Fritzsche agteagsign from his positions as Vice President ofpforate Development and membe
the Scientific Advisory Board of the Company;

NOW, THEREFORE, in consideration of the executideljvery and performance of this Termination Agreem and for other good ai
valuable consideration, the parties hereto intamtiirbe legally bound, mutually agree as follows:

1. CAPITALIZED TERMS. Unless otherwise defined hareapitalized terms shall have the meaningsa#t fn the Employment
Agreement which was signed by Fritzsche on Aprjl2@04.

2. CONTINUED OBLIGATIONS, TERMINATION, RESIGNATIONAND PAYMENT.

(A) TERMINATION OF EMPLOYMENT AGREEMENT. As of th&ffective Date, the parties hereby terminate theplByment Agreement
and the Company hereby releases Fritzsche fronamahall further obligations arising under the Enyph@nt Agreement; provided, however,
that Fritzsche shall continue to be bound by thefdential and Proprietary Information, Inventiceusd Other Intellectual Property provisic
and any other provision that by its terms survhe éxpiration of the Employment Agreement, excleptNoncompetition/N-Hire provision.



(B) RESIGNATION. Fritzsche hereby resigns his gositas Vice President of Corporate Developmentraathber of the Scientific Adviso
of the Company effective as of the Effective Date.

(C) PAYMENT BY THE COMPANY. The Company agrees &purchase from Fritzsche 400,000 of Fritzsche®opto purchase Compa
common stock ("Company Securities") for $37,500ruffee closing of the sale of securities resultimgrioss proceeds of at least $5 millio1
one or a series of equity or debt financings byGbenpany commencing after July 1, 2004 ("Financipgshich Financings include the
Company's exchangeable, convertible, subordinatézsnFritzsche agrees that the Company Secunitteed by Fritzsche are free and clear
of any liens, pledges, restrictions or securitgrasts.

3. WAIVER AND RELEASE.

(A) WAIVER AND RELEASE BY FRITZSCHE. Fritzsche hdrg waives any and all claims, charges, complaliatsilities, obligations,
promises, agreements, contracts, damages, aataumses of action, suits, accrued benefits or didigilities of any kind or character, whether
known or hereafter discovered (the "Claims"), agsin connection with or otherwise relating to Erployment Agreement, his relationship
with the Company and his termination therefromisrrasignation as Vice President of Business Dgratnt and member of the Scientific
Advisory Board of the Company, that he has or mayehagainst the Company, and its officers, directenareholders, agents and employees
and its successors and assigns, and all otherrgeifsons, partnerships, or corporations in contfolunder the direction of, or in any way
presently or formerly associated with the Compahg (Released Parties") of any kind whatsoevetudiog, but not limited to, allegations
wrongful termination, breach of contract (othemntlia connection with this Termination Agreement}entional infliction of emotional

distress, negligent infliction of emotional distsgdefamation, invasion of privacy, any actiondr br contract (including any action under
Company's charter documents), any claims arisimpuand/or for any alleged violation of any fedgssdte, or local law (including, but not
limited to, Title VII of the Civil Rights Act of 184, as amended, 42 U.S.C. ss. 2000e et seq., ¥ildr@jhts Act of 1866, 42 U.S.C. ss. 1981
et seq., the Equal Pay Act, 29 U.S.C. ss. 206Ethployee Retirement Income Security Act of 1974amended ("ERISA") 29 U.S.C. ss.
1001 et seq. (non-vested rights), the Americank @isabilities Act, 42 U.S.C. ss. 12101 et sec,Alge Discrimination Employment Act of
1967, as amended ("ADEA"), 29 U.S.C. ss. 621 ef, $keg Fair Labor Standards Act, as amended, 290JsS. 201 et seq., the National
Labor Relations Act, 29 U.S.C. ss.ss. 151 et $keg.Family and Medical Leave Act of 1993, 29 U.Ss8.. 2601 et seq., the Worker
Adjustment and Retraining Notification Act (WARN)9 U.S.C., ss. 2101 et seq., the Occupational Bafet Health Act, as amended, the
Texas Commission on Human Rights Act, Texas LalmteGss. 21.001 et seq., the Texas Payday Act, Texaw Code, ss. 61.01 et seq., the
Texas Workers' Compensation Statute, Texas Labde @s. 451.0001 et seq., and any other employmeitibrights act) and any and all
claims



for severance pay, bonus payments, stock optiorights to acquire shares of common stock, of they@any and, except as provided by |
benefits under any compensation or employee beplefit program, policy, contract, agreement or o#nengement of the Company
(including the Employment Agreement) and does herelease and forever discharge all of the ReleRseties of and from any and all de
claims, demands, damages, actions, causes of agtibabilities of any nature whatsoever arisingconnection with or otherwise relating to
the Employment Agreement, his relationship with@wwmnpany and his termination therefrom or his mesiigpn as Vice President of Corpor
Development and member of the Scientific AdvisopaRl of the Company, that Fritzsche shall or mayetegainst any of the Released
Parties. Fritzsche will submit all reimbursable expes due to him by the company within 10 dayh@gtffective date of this agreement.

(B) WAIVER AND RELEASE BY THE COMPANY. The Companwn its own behalf and on behalf of its succesantsassigns, hereby
waives any and all Claims arising in connectiorhvat otherwise relating to the Employment Agreemeritzsche's relationship with the
Company and his termination therefrom or his resigm as Vice President of Corporate Developmedtraeamber of the Scientific Advisory
Board of the Company, that it has or may have ag&iritzsche and does hereby release and foresemalige Fritzsche of and from any and
all debts, claims, demands, damages, actions, safigetion, or liabilities of any nature whatsoeagsing in connection with or otherwise
relating to the Employment Agreement, Fritzschefationship with the Company and his terminatiomisrresignation as Vice President of
Corporate Development and member of the Scierfificisory Board of the Company, that the Companylsiramay have against Fritzsche;
provided, however, that such waiver and releasth&yCompany shall not apply to any Claims relatm¢) the Company's enforcement of
Survival Provisions of the Employment Agreementahhprovisions hall survive Fritzsche's terminatiomd execution of the Termination
Agreement, or

(il) any intentional or willful misconduct, grosegligence or illegal activity by Fritzsche durinig employment with the Company.

4. CONFIDENTIALITY. Each party agrees to hold andintain confidential and not disclose to any thpoedty the terms and conditions of
this Termination Agreement including, without liatiion, the consideration provided for by this Teration Agreement; provided, however,
that the foregoing shall not apply to any discles\i) that may be required to the extent compdihgdegal process, a government agency or
court order or otherwise required by applicabledawregulations, (ii) that may be required to ecdoeither party's rights hereunder, or (jii
either party's attorneys, accountants and othdegsmnal advisors to whom disclosure is necegsaagcomplish the professional purposes
for which such party has consulted such professimthasors. Each party understands and agreethia event such party breaches any of
the terms of this Section 4, such party shall &kl to the other party for actual damages suffbyeslich other party caused by such breach.

5. COMPANY REPRESENTATIONS AND WARRANTIES. The Coany has all requisite power, authority (corporate ather) and legal
right to execute, deliver, enter into, consummaie @erform this Termination Agreement. The execytelivery and performance of this
Termination Agreement by the Company have been autliyorized by all required corporate
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and other actions. The Company has duly executédielivered this Termination Agreement. This Teration Agreement constitutes the
legal, valid and binding obligation of the Compamforceable in accordance with its respective tesmigject to bankruptcy, insolvency,
reorganization, moratorium and other similar laglating to the rights of creditors generally.

6. EFFECTIVE DATE. INSOFAR AS THIS TERMINATION AGREMENT RELATES TO THE WAIVER AND RELEASE OF ANY
CLAIMS UNDER ADEA, SUCH WAIVER AND RELEASE WILL BEOME EFFECTIVE ON THE NEXT BUSINESS DAY
FOLLOWING SEVEN (7) DAYS FROM THE EFFECTIVE DATENIALL OTHER RESPECTS, THE TERMS AND PROVISIONS OF
THIS TERMINATION AGREEMENT, INCLUDING, WITHOUT LIMITATION, ALL OTHER WAIVERS AND RELEASES OF
FRITZSCHE CONTAINED HEREIN, ARE EFFECTIVE AS OF THEFFECTIVE DATE.

7. GOVERNING LAW/VENUE. This Termination Agreemesttall be governed by the laws of the State of Texalsboth parties consent to
jurisdiction by the federal or state courts in 8tate of Texas

8. PAYMENT OF LEGAL FEES. If any party is requiremlengage in any proceedings, legal or otherwisdefend or enforce its rights un
this Termination Agreement, such party, if sucagsshall be entitled to recover from the othertyparhich is in breach of its duties
hereunder, in addition to any other remedy or sdues the reasonable attorneys' fees and disburseieeah costs of such proceeding incu
in connection therewith.

9. COUNTERPARTS. This Termination Agreement mayekecuted in more than one counterpart, each oftwdtiall be an original, but all
of which, taken together, shall be and remain os&ument.

10. HEADINGS. The headings of the several sectadrthis Termination Agreement are inserted for amgnce only and shall not control or
affect the meaning or construction of any of thevisions hereof.

11. SEVERABILITY. IF ONE OR MORE OF THE PROVISIONS THIS TERMINATION AGREEMENT ARE DEEMED VOID BY
LAW, THEN THE REMAINING PROVISIONS WILL CONTINUE INFULL FORCE AND EFFECT.

12. TIME FOR REVIEW; REVOCATION. Fritzsche undenstis that insofar as it relates to the waiver atebse of any claims under the
ADEA, he has forty-five (45) days within which toresider this Termination Agreement and that theigoiof this Termination Agreement
relating to the waiver and release of any claindeurthe ADEA is revocable by him for a period ofese

(7) days following the execution of this Terminatidgreement, and if not so revoked, will becomeetifre and enforceable after such period
of seven (7) days.

13. REVIEW BY FRITZSCHE AND COUNSEL. Fritzsche egpsly represents and warrants to the Company ¢hlad$ (i) completely read
this Termination Agreement prior to executing iff; heen free to, and has been advised by reprathesd of the Company, including, but not
limited to, Brewer & Pritchard, PC, counsel for Bempany to, consult with independent legal counsgis own choosing regarding his
rights and obligations under this Termination Agneat; (iii) had an opportunity to review the Teration Agreement with his counsel, if
any; and (iv) entered into this Termination Agreetigowingly and voluntarily.
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IN WITNESS WHEREOF, the parties hereto have catisisdl ermination Agreement to be executed as otityeand year set forth above.
PHARMAFRONTIERS CORP.

By: /s/ David McWIIians

David MW IIians
Presi dent, PharmaFrontiers Corp.

FRITZSCHE

/sl R \Wayne Fritzsche

R Wayne Fritzsche



Exhibit 99.4
LEASE TERMINATION AGREEMENT

This Lease Termination Agreement ("Agreement") &lmand entered into effective as of the 13th dagaouary, 2005 by and between
PHARMAFRONTIERS CORP., Assignee of OPEXA PHARMACEIGRALS, INC., ("Tenant") and STEBBINS GREEN CORNHRP.
("Landlord") with reference to the following:

RECITALS:

Reference is here made to that Tenant and Landlated into a lease agreement (the same, as foeeatenewed, modified and amended
from time to time, is herein called the "Lease') dffice/warehouse space located at 835 Greens\RgrkSuite 150, Houston, Texas dated on
or about May 31, 2002, executed by and betweenlbethdnd Tenant. Words with initial capital lettersed but not defined herein shall have
the respective meanings assigned to them in thee.ea

Tenant has expressed a desire to terminate the Leasdlord and Tenant hereby agree to terminaté.¢ase prior to the scheduled
expiration of the term thereof and they enter thie Agreement to set forth their understandings @greements in respect thereto.

AGREEMENTS:

NOW, THEREFORE, for and in consideration of the malitovenants and agreements set forth herein baehdhd Tenant hereby agree
follows:

1. Termination Date. The Lease, including all rigahd options of Tenant, its subtenants, succeasdrassigns thereunder including, without
limitation, Tenant's right to use and occupy thenfises and any and all other rights of Tenant gradiner party, if any, to use and occupy the
Premises shall terminate at 5:00 p.m., Houstona3 éocal time, on February 28, 2005 (the "Leasenireation Date").

In this regard, Tenant represents and warrantdtthas not assigned or sublet or in any way tieemstl its rights or interest in the Lease as of
this date.

2. No Reimbursement of Expenses; Termination FeeCiher Consideration to Landlord. Tenant acknogésdthat no sums shall be due and
payable by Landlord to Tenant in connection with trmination of the Lease or for losses to Tenasulting therefrom including, without
limitation, interruption of Tenant's business, maytcosts and expenses, and increased rental aragbemting expenses incurred by Tenant
due to or arising out of the relocation of Tenabtisiness.

In consideration of Landlord's agreements set foettein, Tenant (a) shall pay to Landlord a "Teation Fee" on or before the Lease
Termination Date as follows: the sum of (i) $56,88Rin cash or certified funds if payment is reeeiwn or before February 28, 2005, or (ii)
$65,967.28 if payment is received after February2®®5; (b) hereby surrenders



Landlord the Tenant's Security Deposit in the amofi$15,379.69 and all other monies previouslydpand (c) shall convey all modular
furniture (eight (8) stations installed in officasd eight (8) stations stored in warehouse) to laaddhs part of this Agreement.

3. Personal Property. Tenant acknowledges thhgit Bave no right to remove any fixture, or prapdrom the Premises other than Personal
Property of Tenant removed prior to Lease Termamati

4. Obligations Which Survive; Mutual Release. Ndtsianding the termination of the Lease, the obibga of Landlord and Tenant which,
by the provisions of the Lease, survive the exjanabr sooner termination of the same, shall s@yvincluding without limitation, operating
expense reconciliations for 2004, however, Tenhall fi0t be obligated to pay any such prorated aijreg expense reconciliations for 2005.
Subject to the preceding sentence hereof, LandloddTenant each hereby release one another frormaraehgll claims, demands, suits, and
liabilities each may hold against the other ahefdate hereof and which arise out of, or areedltd, the Lease.

5. Miscellaneous. This Agreement shall be govelmednd construed in accordance with the laws osthte of Texas. The prevailing part
any litigation or other similar action arising aftor related to this Agreement shall be entitieddllect reasonable attorneys' fees and other
costs incurred in such action from the other phegeto in addition to all other awards in suchactirhis Agreement may only be amende

a writing signed by all parties hereto. All sumsngfatever nature owed by Tenant to Landlord unigisrAgreement shall bear interest from
the date due thereof until paid at the lessergliteen percent (18%) per annum or the maximumesteate per annum allowed by law.

EXECUTED effective as of the date and year firgivabwritten.
STEBBINS GREEN CORNER, L.P.

By: /s/Fred Cal dwel |

Name: Fred Cal dwel |
Title: President
"Landl ord"

PHARMAFRONTIERS CORP.

By: /s/ C.W Rouse
Narme: C. W Rouse
Title: CF. O
"Tenant"



