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29,867,665 Shares of Common Stock

This prospectus relates to the resale from tintane by the selling stockholders of up to 29,868,6Bares of our common stock, including
12,723,562 shares of common stock previously issmedl 7,144,103 shares of common stock issuable tiygoexercise of common stock
purchase warrants. A series of warrants underl¥hg11,400 shares of common stock expired on Fepfa 2006. The selling stockholds
may sell the shares of common stock from timerntetin the principal market on which the stock &lt&rd at the prevailing market price or in
negotiated transactions.

Shares of our common stock are traded on the NASD Bulletin Board under the symbol "PFTR.OB." Afil, 2006, the last reported si
price for our common stock on the OTC Bulletin Bbaras $0.82 per share.

We will not receive any proceeds from the saléhefgshares of our common stock covered by this paisp.

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 OFFENS

The date of this prospectus is May 5, 2C
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED N THIS PROSPECTUS. WE HAVE NOT AUTHORIZED
ANYONE TO PROVIDE YOU WITH INFORMATION THAT IS DIFERENT. THIS PROSPECTUS MAY ONLY BE USED WHERE IT
IS LEGAL TO SELL THESE SHARES OF OUR COMMON STOCKHE INFORMATION IN THIS PROSPECTUS MAY ONLY BE
ACCURATE AS OF THE DATE OF THIS PROSPECTUS.

THIS PROSPECTUS PROVIDES YOU WITH A GENERAL DESCRIPN OF THE SHARES OF OUR COMMON STOCK THAT THE
SELLING STOCKHOLDERS MAY OFFER. EACH TIME A SELLINGTOCKHOLDER SELLS SHARES OF OUR COMMON STOCK,
THE SELLING STOCKHOLDER IS REQUIRED TO PROVIDE YOWITH A PROSPECTUS CONTAINING SPECIFIC INFORMATIC
ABOUT THE SELLING STOCKHOLDER AND THE TERMS OF THEHARES OF OUR COMMON STOCK BEING OFFERED TO
YOU.

THIS PROSPECTUS IS PART OF A REGISTRATION STATEMENHAT WE FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION FOR A CONTINUOUS OFFERING. UNDER THIS PBPECTUS, THE SELLING STOCKHOLDERS MAY, FROM
TIME TO TIME, SELL THE SHARES OF OUR COMMON STOCKHESCRIBED IN THIS PROSPECTUS IN ONE OR MORE
OFFERINGS. THIS PROSPECTUS MAY BE SUPPLEMENTED FROMIE TO TIME TO ADD, UPDATE OR CHANGE
INFORMATION IN THIS PROSPECTUS. ANY STATEMENT CONTANED IN THIS PROSPECTUS WILL BE DEEMED TO BE
MODIFIED OR SUPERSEDED FOR THE PURPOSES OF THIS BRECTUS TO THE EXTENT THAT A STATEMENT CONTAINED
IN A PROSPECTUS SUPPLEMENT MODIFIES SUCH STATEMENANY STATEMENT SO MODIFIED WILL BE DEEMED TO
CONSTITUTE A PART OF THIS PROSPECTUS ONLY AS SO MIBIED, AND ANY STATEMENT SO MODIFIED WILL BE
DEEMED TO CONSTITUTE A PART OF THIS PROSPECTUS.

THE REGISTRATION STATEMENT CONTAINING THIS PROSPEUBS, INCLUDING THE EXHIBITS TO THE REGISTRATION
STATEMENT, PROVIDES ADDITIONAL INFORMATION ABOUT USTHE SELLING STOCKHOLDERS AND THE SHARES OF
OUR COMMON STOCK OFFERED UNDER THIS PROSPECTUS. TREGISTRATION STATEMENT, INCLUDING THE EXHIBITS,
CAN BE READ ON THE SEC WEBSITE OR AT THE SEC OFFISEMENTIONED UNDER THE HEADING "WHERE YOU CAN FINI
MORE INFORMATION."



PROSPECTUS SUMMARY

THE FOLLOWING SUMMARY HIGHLIGHTS SELECTED INFORMATDN FROM THIS PROSPECTUS AND DOES NOT CONTAIN
ALL OF THE INFORMATION THAT YOU SHOULD CONSIDER BEBRE INVESTING IN OUR COMMON STOCK. THIS
PROSPECTUS CONTAINS INFORMATION REGARDING OUR BUSHSSES AND DETAILED FINANCIAL INFORMATION. YOU
SHOULD CAREFULLY READ THIS ENTIRE PROSPECTUS, INCIDING THE HISTORICAL FINANCIAL STATEMENTS AND
RELATED NOTES, BEFORE MAKING AN INVESTMENT DECISION

IN THIS PROSPECTUS, "PHARMAFRONTIERS CORP.," THEORIPANY," "WE," "US" OR "OUR" REFER TO
PHARMAFRONTIERS CORP., A TEXAS CORPORATION, AND ITSUBSIDIARIES, EXCEPT WHERE OTHERWISE INDICATED
OR REQUIRED BY CONTEXT.

OUR BUSINESS

We are a biopharmaceutical company engaged in olgingj autologous personalized cell therapies. @ategyy is to develop and
commercialize cell therapies to treat several mdigeases including multiple sclerosis, cardioviesaliseases, and diabetes. We have an
exclusive license to an individualized T cell tiprahat is in FDA Phase I/ll human dose rangingichl trials to evaluate its safety and
effectiveness in treating multiple sclerosis. Weehan exclusive worldwide license for the intelledtproperty rights and research results of
an autologous T cell vaccine for rheumatoid aiithfiom the Shanghai Institutes for Biological Suies (SIBS), Chinese Academy of
Sciences of the People's Republic of China. Welss® an exclusive license to a stem cell techryoilogvhich adult pluripotent stem cells
are derived from monocytes obtained from the ptisiemwn blood. We are initially pursuing indicat®im heart failure and Type | diabetes
with our stem cell therapy.

Autologous therapies use cells or other materials fthe patient's own body to create treatmentthipatient, thus preventing rejection
complications that result when "foreign" or "norfseells are introduced into a patient. Cellulaetapies are expected to play a large role in
the treatment and cure of a broad spectrum of hudissases. According to independent market reseggctellular therapies along with their
related technologies, such as diagnostics and Hlealling, may exceed $30 billion by 2010.

Our multiple sclerosis cell therapy, Tovaxin(TMy,durrently in Phase /1l studies. Tovaxin(TM) ceits of modIFIED autoreactive T cells.
Multiple sclerosis is a result of a person's owrells attacking the myelin sheath that coats theeneells of the central nervous system. Tl

T cells, that attack a person's own body, are redeio as "autoreactive” T cells. In our treatmtéetT cells are taken from the patient,
modified and returned to the patient. The modifiecells cause an immune response directed at thee@ative T cells in the patient's body.
This immune response reduces the level of autdveattcells and potentially allows the myelin shrettt be repaired. In addition, we are
evaluating whether this technology will allow usdiegnose multiple sclerosis and determine therggwd the disease through an analysis of
the level of autoreactive T cells in a patienttsool.

Two clinical studies of Tovaxin(TM) have reachedical milestones:

0 The dose escalation study was designed for patieith relapsing-remitting or secondary-progress, intolerant of, or having failed,
current therapy. Blood was obtained from each paffem which T cells reactive to two peptides eatkhree proteins (MBP, PLP, and
MOG) were expanded ex vivo and prepared as a émmgdbrmulation of MRTCs. The MRTCs were attenudigdCesium137 irradiation prior
to patients receiving subcutaneous injectionsthieei6-9 million cells (Dose 1) or 30-45 millionlise(Dose 2) at weeks 0, 4, 12 and

20. MRTC frequencies were performed at baselineveseks 5, 13, 21, 28 and 52. Patients were evadatechanges in EDSS, MSIS and
exacerbations.
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Tovaxin is a patient-specific therapeutic vaccimatstrategy for MS patients. To formulate Tovaxin€ll vaccine, the patient's own myelin
peptide-specific activated T cell lines are harsdsind attenuated on the day of vaccine admirimtrat

The study's results demonstrated that MRTCs ipéngpheral blood were depleted in a dose dependanter and analyses showed
reductions in all three types of MRTCs at all fallaip visits. All patients in the Dose 2 group hatit®% reduction in MRTC counts at the
week five follow-up visit. Percentage reductiongevgreater in the Dose 2 group than in the Dose@mat every followdp visit. Correlatio
between the reduction in overall MRTC frequencied the physical component of the MSIS (p=0.008& steong. There was a trend to
improved EDSS (p=0.0561). The annual relapse raRR] for the patients prior two years before thgreyas 1.28 and following therapy the
ARR was 0.10 (92 percent reduction) adjusted femthmber of months in the study. The treatmentase be safe and well tolerated with
minimal adverse events and no dose-limiting toasit

o Phase I/ll extension study: The analysis of datéen (10) patients that have been enrolled ihas®1/1l open-label extension study of
Tovaxin(TM) T-Cell vaccine in worsening multiplelerosis indicates that the treatment is safe arltolerated. Adverse events were mild
or moderate in severity. None of the ten patiegported an MS exacerbation while on study. Analgsimyelin-reactive T-cell (MRTC)
counts showed a percentage reduction from basafi@e6, and 9 months, for all three types of MRa€well as the Total MRTC. Reductic
in disease assessment disability scores were aabanall follow-up visits. No therapy induced tass were observed on week 52 MRI's for
three patients. These results suggest that MRTCinaition is safe and well tolerated and also sugfes MRTC vaccination reduces MRTC
counts, as well as EDSS and MSIS scores.

In October 2005, the FDA approved the protocoldiar Phase Ilb clinical trial of Tovaxin. We intetalenroll the first patient in this pivotal
Phase llb in the first half of 2006.

Our Rheumatoid Arthritis (RA) T-cell vaccination@QV) technology is conceptually similar to Tovaxi®A is an autoimmune T-cethediatel
disease in which Pathogenic T-cells trigger aramfinatory autoimmune response of the synovial jaifitee wrists, shoulders, knees, ankles
and feet which causes pain, stiffness, and swedlognd the joints. Our RA TCV technology allows tholation of these pathogenic T-cells
from synovial fluid drawn from a patient. We expaartd modify these T-cells in our laboratory. Thedified T-cells are injected
subcutaneously into patients thereby inducing anume response directed at the Pathogenic T-cefleipatient's body. This immune
response reduces the level of Pathogenic T-cetipatentially allows the reduction of joint swellim RA patients. Human trials that have
been conducted in China show minimal side-effeats@omising efficacy measured as a reductioniot welling following the T-cell
vaccination.

Our stem cell technology allows us to create golultipotent stem cells from monocytes isolated figiood drawn from the patient. We
believe that these stem cells, if successfully tgerl, may provide the basis for therapies to meadriety of diseases and conditions. We
anticipate that our stem cell technology will havsignificant competitive advantage over many efdther stem cell technologies. The
peripheral blood monocytes, used by our technotogyoduce stem cells, have the advantage of belatively abundant and easy and cost
effective to obtain. Our technology does not hdaedollection and storage difficulties presentediimpilical cord blood or the controversial
ethical and regulatory issues associated with eamcystem cells. In addition, our technology issldgficult and less risky than collecting
adult stem cells from tissues such as bone magpinal fluid or adipose (fat) tissue. Furthermaney, stem cells are pluripotent, whereas
adult stem cells used in competitive technologresmat likely to be pluripotent.
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Our stem cell technology will also avoid rejectissues because it is autologous ("self"). Thisis@posed to the embryonic, umbilical, and
some adult stem cell technologies, which in sonsesanust be taken from one individual and giveariather. Further, we believe our stem
cell therapies will be regulated as autologous 'imaated” non-homologous use cell therapies. Ttugsuse one's own stem cells, and we
therefore do not expect to encounter the samefiignt pre-clinical and clinical development regaly hurdles that embryonic, umbilical,
and some adult stem cells therapies are expectadeao

Initially we are conducting pre-clinical researohdevelop stem cell therapies to treat Type | dizband heart failure. We believe that with
our stem cell technology plus our additional tedbgy related to the differentiation of stem cefitoiislet cells, we will be able to create
insulin producing islet cells derived from the patis own blood. We are currently conducting latwosaresearch and plan to move
expeditiously through pre-clinical development af diabetes stem cell therapy and, if successfillaie human testing in 2006.

RECENT DEVELOPMENTS

In April 2006, the Company closed upon a transadtiovhich the Company issued 46,000,000 shar#seo€ompany's common stock and
warrants to purchase 23,000,000 shares of the Qoyispeommon stock for $23,000,000 to certain ing8tihal and accredited investors (the
"Financing"). In connection with the Financing, iempany agreed to hold a shareholder's meetirdgihy 30, 2006 to vote on a proposal to
effect a 1 for 10 reverse split of the Company camrstock that will not reduce the number of shafesommon stock the Company is
authorized to issue.

The warrants will expire in five years, and arereigable at $0.65 per share only after the Compdimgts a 1 for 10 reverse split. The
warrants contain standard adjustment provisionstimek splits, distributions, reorganizations, neesgand consolidations. The Company has
the right to call the warrants commencing one yean the effective date of a resale registrati@eshent if the closing bid price per share of
the Company's common stock equals or exceeds &ir.8@enty consecutive trading days in which théydaverage trading volume of the
common stock is at least 200,000 shares. Additipni&the resale registration statement is noeefifze for any period after April 13, 2007,
then the warrant holders may exercise their wasranta cashless basis during the period the resgikration statement is not effective.

OUR EXECUTIVE OFFICES

Our principal executive and administrative offieeifity is located in The Woodlands, Texas at 2BB3%rescent Ridge Drive, The
Woodlands, Texas 77381 and our telephone numi§2siy 272-9331. We maintain a website at www.ph&moméierscorp.com, however the
information on our website is not part of this grestus, and you should rely only on informationteéred in this prospectus when making a
decision as to whether or not to invest in shafesiocommon stock.

RISK FACTORS

THE SHARES OFFERED HEREBY HAVE NOT BEEN APPROVED @RSAPPROVED BY THE SEC OR THE SECURITIES
REGULATORY AUTHORITY OF ANY STATE, NOR HAS ANY SUCHREGULATORY BODY REVIEWED THIS MEMORANDUM
FOR ACCURACY OR COMPLETENESS. THE SHARES OFFEREDRHEBY ARE SPECULATIVE, INVOLVE AN UNUSUALLY
HIGH DEGREE OF RISK AND SHOULD ONLY BE PURCHASED BYHOSE WHO CAN AFFORD TO LOSE THEIR ENTIRE
INVESTMENT. THEREFORE, PROSPECTIVE INVESTORS SHOUOBAREFULLY CONSIDER THE FOLLOWING RISK FACTORS
BEFORE PURCHASING THE SHARES OFFERED HEREBY.



The following factors affect our business and tiduistry in which we operate. The risks and unceties described below are not the only
ones that we face. Additional risks and uncertaintiot presently known or that we currently consiienaterial may also have an adverse
effect on our business. If any of the matters dised in the following risk factors were to occur business, financial condition, results of
operations, cash flows, or prospects could be nadlieadversely affected.

RISKS RELATED TO OUR BUSINESS
OUR BUSINESS IS AT AN EARLY STAGE OF DEVELOPMENT.

Our business is at an early stage of developmeatd@Vhot have any products in late-stage clini@alstor on the market. We are still in the
early stages of identifying and conducting reseantipotential products. Only one of our products piegressed to the stage of being studied
in human clinical trials. Our potential productdlwequire significant research and development pmetlinical and clinical testing prior to
regulatory approval in the United States and otleintries. We may not be able to develop any prsdtie obtain regulatory approvals, to
enter clinical trials for any of our product caraliels, or to commercialize any products. Our prodantlidates may prove to have undesirable
and unintended side effects or other charactesistiitversely affecting their safety, efficacy ortesfectiveness that could prevent or limit
their use. Any product using any of our technolagpy fail to provide the intended therapeutic bergéir achieve therapeutic benefits equal
to or better than the standard of treatment atithe of testing or production.

WE HAVE A HISTORY OF OPERATING LOSSES AND DO NOT EX PECT TO BE PROFITABLE IN THE NEAR FUTURE.

We have not generated any profits since our entoythe biotechnology business, have no sourcev@nues, and have incurred significant
operating losses. We expect to incur additionalaiigy losses for the foreseeable future and, amevease our research and development
activities, we expect our operating losses to iasessignificantly. We do not have any sourceswdmaes and may not have any in the
foreseeable future.

WE WILL NEED ADDITIONAL CAPITAL TO CONDUCT OUR OPER ATIONS AND DEVELOP OUR PRODUCTS AND OUR
ABILITY TO OBTAIN THE NECESSARY FUNDING IS UNCERTAI N.

We need to obtain significant additional capitalaerces from sources including equity and/or dielainfcings, license arrangements, grants
and/or collaborative research arrangements in dodéevelop products and continue the Company'imésss. We believe that we have
sufficient working capital to finance operationsairgh the third quarter of 2007. Thereafter, we mdled to raise additional working capital.
Our current burn rate is approximately $800,000rpenth excluding capital expenditures. The timind degree of any future capital
requirements will depend on many factors, including

o the accuracy of the assumptions underlying otimases for capital needs in 2006 and beyond;

o scientific progress in our research and developmpegrams;



o the magnitude and scope of our research andajgweht programs;

o our ability to establish, enforce and maintamtsgic arrangements for research, developmentcalitesting, manufacturing and marketi
o our progress with preclinical development andicél trials;

o the time and costs involved in obtaining regulapprovals;

o the costs involved in preparing, filing, proséegt maintaining, defending and enforcing pateatrak; and

o the number and type of product candidates thagiwsue.

We do not have any committed sources of capitdilpath we have issued and outstanding warrantsitleadercised, would result in an
equity capital raising transaction. Additional firténg through strategic collaborations, public dvgte equity financings, capital lease
transactions or other financing sources may naadélable on acceptable terms, or at all. Additi@vpity financings could result in
significant dilution to our stockholders. Furthi#éradditional funds are obtained through arrangemhaiith collaborative partners, these
arrangements may require us to relinquish rightotoe of our technologies, product candidates adymts that we would otherwise seek to
develop and commercialize ourselves. If sufficieaital is not available, we may be required t@ageteduce the scope of or eliminate on
more of our programs, any of which could have aemiatadverse effect on our financial conditiorbasiness prospects.

APPROXIMATELY 88% OF OUR TOTAL ASSETS ARE COMPRISHEDF INTANGIBLE ASSETS THAT ARE SUBJECT TO REVIEW
ON A PERIODIC BASIS TO DETERMINE WHETHER AN IMPAIREINT ON THESE ASSETS IS REQUIRED. AN IMPAIRMENT
WOULD NOT ONLY GREATLY DIMINISH OUR ASSETS, BUT WOUD ALSO REQUIRE US TO RECORD A SIGNIFICANT NON-
CASH EXPENSE CHARGE.

We are required under generally accepted accouptingiples to review our intangible assets for @nment when events or changes in
circumstances indicate the carrying value may eatelzoverable. Goodwill is required to be testedrfpairment at least annually. At
December 31, 2005, our intangible assets, congisfithe University of Chicago license and acquirgdngible assets from the Opexa
acquisition that is an inseparable group of patantslicenses that can't function independentlyeve@proximately $26.1 million. If
management determines that impairment exists, Wéairequired to record a significant charge tpense in our financial statements during
the period in which any impairment of our gooduslidetermined.

CLINICAL TRIALS ARE SUBJECT TO EXTENSIVE REGULATORREQUIREMENTS, VERY EXPENSIVE, TIME-CONSUMING
AND DIFFICULT TO DESIGN AND IMPLEMENT. OUR PRODUCT#AY FAIL TO ACHIEVE NECESSARY SAFETY AND
EFFICACY ENDPOINTS DURING CLINICAL TRIALS.

Human clinical trials are very expensive and diffico design and implement, in part because theysabject to rigorous regulatory
requirements. The clinical trial process is alsteticonsuming. We estimate that clinical trials wf product candidates will take at least
several years to complete. Furthermore, failureazir at any stage of the trials, and we coulebenter problems that cause us to abandon
or repeat clinical trials. The commencement andaletion of clinical trials may be delayed by sevéaators, including:
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o unforeseen safety issues;

o determination of dosing issues;

o lack of effectiveness during clinical trials;

o slower than expected rates of patient recruitment

o0 inability to monitor patients adequately duringafter treatment; and

o inability or unwillingness of medical investigasdo follow our clinical protocols.

In addition, we or the FDA may suspend our clinicalls at any time if it appears that we are ekppgarticipants to unacceptable health
risks or if the FDA finds deficiencies in our INDtsmissions or the conduct of these trials.

WE ARE DEPENDENT UPON OUR MANAGEMENT TEAM AND A SMA LL NUMBER OF EMPLOYEES.

Our business strategy is dependent upon the skitlsknowledge of our management team. We belieatethle special knowledge of these
individuals gives us a competitive advantage. if aritical employee leaves, we may be unable amaly basis to hire suitable replacements
to effectively operate our business. We also opensdth a very small number of employees and thue Hittle or no backup capability for
their activities. The loss of the services of argnmber of our management team or the loss of a nuaflmeher employees could have a
material adverse effect on our business.

WE ARE DEPENDENT ON CONTRACT RESEARCH ORGANIZATIONSND OTHER CONTRACTORS FOR CLINICAL TESTING
AND FOR CERTAIN RESEARCH AND DEVELOPMENT ACTIVITIESTHUS THE TIMING AND ADEQUACY OF OUR CLINICAL
TRIALS AND SUCH RESEARCH ACTIVITIES ARE, TO A CERTIN EXTENT, BEYOND OUR CONTROL.

The nature of clinical trials and our businesstetia requires us to rely on contract research ozg#ons, independent clinical investigators
and other third party service providers to assstith clinical testing and certain research angetigoment activities. As a result, our success
is dependent upon the success of these outsidegigrperforming their responsibilities. Althougle believe our contractors are
economically motivated to perform on their contuattobligations, we cannot directly control the @qaecy and timeliness of the resources
expertise applied to these activities by our cantns. If our contractors do not perform their @itigs in an adequate or timely manner, the
development and commercialization of our drug caaigis could be delayed.

OUR CURRENT RESEARCH AND MANUFACTURING FACILITY IS NOT LARGE ENOUGH TO MANUFACTURE FUTURE
STEM CELL AND T-CELL THERAPIES.

We conduct our research and development in a 1&q08fre foot facility in The Woodlands, Texas, vhitcludes a 1,200 square foot suite
of three rooms for the future manufacture of stethand T-cell therapies through Phase IlI tri@sir current facility is not large enough to
conduct commercial-scale manufacturing operatidves will need to expand further our manufacturiraffsind facility, obtain a new facility
or contract with corporate collaborators or otlérd parties to assist with future drug production.

In the event that we decide to establish a commlesciale manufacturing facility, we will requirebstantial additional funds and will be
required to hire and train significant numbers mwipdoyees and comply with applicable regulationsiciwiare extensive. We do not have fu
available for building a manufacturing facility,camwe may not be able to build a manufacturing figcihat both meets regulatory
requirements and is sufficient for our commerci@ts manufacturing.
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We may arrange with third parties for the manufetf our future products. However, our third-pagburcing strategy may not result in a
cost-effective means for manufacturing our futuredpicts. If we employ third-party manufacturers, wi not control many aspects of the
manufacturing process, including compliance byehtegd parties with the FDA's current Good Mantidaiag Practices and other regulatory
requirements. We further may not be able to okddiequate supplies from third-party manufactureestimely fashion for development or
commercialization purposes, and commercial quastif products may not be available from contramtufacturers at acceptable costs.

PATENTS OBTAINED BY OTHER PERSONS MAY RESULT IN INHNGEMENT CLAIMS AGAINST US THAT ARE COSTLY TO
DEFEND AND WHICH MAY LIMIT OUR ABILITY TO USE THE DISPUTED TECHNOLOGIES AND PREVENT US FROM
PURSUING RESEARCH AND DEVELOPMENT OR COMMERCIALIZADN OF POTENTIAL PRODUCTS.

A number of pharmaceutical, biotechnology and otfmenpanies, universities and research institutiene filed patent applications or have
been issued patents relating to cell therapy, sthg, T-cells, and other technologies potentisdhgvant to or required by our expected
products. We cannot predict which, if any, of sapiplications will issue as patents or the clainad thight be allowed. We are aware that a
number of companies have filed applications retat;stem cells. We are also aware of a numbeatip applications and patents claiming
use of stem cells and other modified cells to tdéstase, disorder or injury.

If third party patents or patent applications cantdaims infringed by either our licensed techmyyl@r other technology required to make .
use our potential products and such claims armatély determined to be valid, there can be norasse that we would be able to obtain
licenses to these patents at a reasonable castlif or be able to develop or obtain alternata@nology. If we are unable to obtain such
licenses at a reasonable cost, we may not be @blevelop some products commercially. There camob@&ssurance that we will not be
obliged to defend ourselves in court against atiega of infringement of third party patents. Patéigation is very expensive and could
consume substantial resources and create sigrificexertainties. An adverse outcome in such acsuild subject us to significant liabilities
to third parties, require disputed rights to berised from third parties, or require us to ceasegisich technology.

IF WE ARE UNABLE TO OBTAIN FUTURE PATENTS AND OTHER PROPRIETARY RIGHTS OUR OPERATIONS WILL BE
SIGNIFICANTLY HARMED.

Our ability to compete effectively is dependenpart upon obtaining patent protection relatinguo technologies. The patent positions of
pharmaceutical and biotechnology companies, innlydurs, are uncertain and involve complex andwngllegal and factual questions. The
coverage sought in a patent application can besdemi significantly reduced before or after theepats issued. Consequently, we do not
know whether the patent applications for our tedbgy will result in the issuance of patents, oarify future patents will provide significant
protection or commercial advantage or will be aneented by others. Since patent applications aneesantil the applications are published
(usually eighteen months after the earliest effectiling date), and since publication of discoesrin the scientific or patent literature often
lags behind actual discoveries, we cannot be cettait the inventors of our licensed patents weedfitst to make the inventions covered by
the patent applications or that the licensed patpplications were the first to be filed for sunkéntions. There can be no assurance that
patents will issue from the patent applicationgfdssued, that such patents will be of commerbihefit to us, afford us adequate protection
from competing products, or not be challenged ctated invalid.
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OUR COMPETITION INCLUDES FULLY INTEGRATED BIOPHARMA  CEUTICAL AND PHARMACEUTICAL COMPANIES
THAT HAVE SIGNIFICANT ADVANTAGES OVER US.

The markets for therapeutic stem cell productstipialsclerosis products, and rheumatoid arthpitesducts are highly competitive. We
expect that our most significant competitors atly fntegrated pharmaceutical companies and mabéshed biotechnology companies.
These companies are developing stem cell-basedigiodnd they have significantly greater capitabueces and expertise in research and
development, manufacturing, testing, obtaining latguy approvals, and marketing than we currentlyMany of these potential competitors
are further along in the process of product devalamt and also operate large, company-funded rdseadtdevelopment programs. As a
result, our competitors may develop more competitiv affordable products, or achieve earlier pgbeotection or product commercialization
than we are able to achieve. Competitive produetg rander any products or product candidates tkadevelop obsolete.

IF WE FAIL TO MEET OUR OBLIGATIONS UNDER OUR LICENS E AGREEMENTS, WE MAY LOSE OUR RIGHTS TO KEY
TECHNOLOGIES ON WHICH OUR BUSINESS DEPENDS.

Our business depends on three licenses from thitiep. Additionally, any business relating to a€ll vaccine for rheumatoid arthritis
depends upon a license from the Shanghai InsfibntBiological Science. These third party licengee@ments impose obligations on us, such
as payment obligations and obligations to diligeptirsue development of commercial products urfietitensed patents. If a licensor
believes that we have failed to meet our obligationder a license agreement, the licensor couldtsdanit or terminate our license rights,
which could lead to costly and time-consuming &itign and, potentially, a loss of the licensedtsgBburing the period of any such litigation,
our ability to carry out the development and conuiaization of potential products could be sigrafitly and negatively affected. If our
license rights were restricted or ultimately lasir ability to continue our business based on ffexted technology platform could be seve
adversely affected.

RESTRICTIVE AND EXTENSIVE GOVERNMENT REGULATION COU LD SLOW OR HINDER OUR PRODUCTION OF A
CELLULAR PRODUCT.

The research and development of stem cell therépmsbject to and restricted by extensive regutelly governmental authorities in the
United States and other countries. The procesbtafring U.S. Food and Drug Administration, or FCakd other necessary regulatory
approvals is lengthy, expensive and uncertain. Vel fail to obtain the necessary approvals to coetiour research and development, which
would hinder our ability to manufacture or markey duture product.

TO BE SUCCESSFUL, OUR PRODUCT CANDIDATES MUST BE BEPTED BY THE HEALTH CARE COMMUNITY, WHICH CAN
BE VERY SLOW TO ADOPT OR UNRECEPTIVE TO NEW TECHNOIGIES AND PRODUCTS.

Our product candidates, if approved for marketingy not achieve market acceptance since hospgitaysicians, patients or the medical
community in general may decide to not accept aitidauthese products. The product candidateswieaare attempting to develop represent
substantial departures from established treatmethiads and will compete with a number of more catieeal drugs and therapies
manufactured and marketed by major pharmaceutirapenies. The degree of market acceptance of aoyrafeveloped products will
depend on a number of factors, including:

0 our establishment and demonstration to the medicamunity of the clinical efficacy and safetyafr product candidates;
o our ability to create products that are supddalternatives currently on the market;
o our ability to establish in the medical communtitg potential advantage of our treatments overrative treatment methods; and

o reimbursement policies of government and thirdyppayers.



If the health care community does not accept oodycts for any of the foregoing reasons, or for atiner reason, our business would be
materially harmed.

RISKS RELATED TO OUR COMMON STOCK

THERE IS CURRENTLY A LIMITED MARKET FOR OUR COMMONSTOCK, AND ANY TRADING MARKET THAT EXISTS IN
OUR COMMON STOCK MAY BE HIGHLY ILLIQUID AND MAY NOT REFLECT THE UNDERLYING VALUE OF OUR NET
ASSETS OR BUSINESS PROSPECTS.

Although our common stock is currently traded oa @TC Bulletin Board, there is currently a limitexdrket for our common stock and there
can be no assurance that an improved market will @gvelop. Investors are cautioned not to relyherpossibility that an active trading
market may develop.

AS OUR SHARE PRICE IS VOLATILE, WE MAY BE OR BECOME THE TARGET OF SECURITIES LITIGATION, WHICH IS
COSTLY AND TIME-CONSUMING TO DEFEND.

In the past, following periods of market volatilitythe price of a company's securities or the mépg of unfavorable news, security holders
have often instituted class action litigation.Hétmarket value of our common stock experiencesradvluctuations and we become involved
in this type of litigation, regardless of the outem we could incur substantial legal costs andnoamagement's attention could be diverted
from the operation of our business, causing ouiness to suffer.

OUR "BLANK CHECK" PREFERRED STOCK COULD BE ISSUED T O PREVENT A BUSINESS COMBINATION NOT
DESIRED BY MANAGEMENT OR OUR CURRENT MAJORITY SHARE HOLDERS.

Our articles of incorporation authorize the isswaot"blank check" preferred stock with such deatgms, rights and preferences as may be
determined by our board of directors without shaléér approval. Our preferred stock could be wilias a method of discouraging,
delaying, or preventing a change in our control asné method of preventing shareholders from rewpa premium for their shares in
connection with a change of control.

FUTURE SALES OF OUR COMMON STOCK IN THE PUBLIC MARK ET COULD LOWER OUR STOCK PRICE.

We may sell additional shares of common stock bseguent public or private offerings. We may atsmé additional shares of common
stock to finance future acquisitions. We cannotifmtethe size of future issuances of our commonkstr the effect, if any, that future
issuances and sales of shares of our common sttidkawe on the market price of our common stocieS of substantial amounts of our
common stock (including shares issued in connegtitim an acquisition), or the perception that ssates could occur, may adversely affect
prevailing market prices for our common stock.

WE PRESENTLY DO NOT INTEND TO PAY CASH DIVIDENDS ON OUR COMMON STOCK.

We currently anticipate that no cash dividends hallpaid on the common stock in the foreseeabledutVhile our dividend policy will be
based on the operating results and capital neettie dfusiness, it is anticipated that all earniifgy, will be retained to finance the future
expansion of the our business. Therefore, prosgeitvestors who anticipate the need for immediateme by way of cash dividends from
their investment should not purchase the shareseaffin this offering.
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FORWARD LOOKING STATEMENTS

This Prospectus contains forward-looking statemesittsin the meaning of Section 27A of the Secusitfect of 1933. These statements relate
to future events and/or future financial perform@aaad involve known and unknown risks, uncertasndied other factors that may cause the
actual results, levels of our activity, performancachievements or the industry in which we ometatbe materially different from any futt
results, levels of activity, performance or achieeats expressed or implied by the forward-lookitagesnents. These risks and other factors
include those listed under "Risk Factors" and thaesseribed elsewhere in this Memorandum.

In some cases, you can identify forward-lookingesteents by our use of terms such as "may," "wilifould," "expects," "plans,"
"anticipates,” "believes," "estimates," "predictgbdtential," or the negative of these terms oeottomparable terminology. These statements
are only predictions. Actual events or results midfer materially. In evaluating these statemewpts) should specifically consider various
factors, including the risks outlined under "Riskckors.” These factors may cause our actual resudtéfer materially from any forward-
looking statement.

Although we believe that the expectations refledteithe forward-looking statements are reasonatd@nnot guarantee future results, levels
of activity, performance, or achievements. Morepweither the Company nor any other person assuesesnsibility for the accuracy and
completeness of these forward-looking statementsd@/not intend to update any of the forward-logldtatements after the date of this
Memorandum to conform prior statements to actusllts.

USE OF PROCEEDS

The selling stockholders will receive all of th@peeds from any sales of shares of our common st@elwill not receive any of the proce¢
from any such sale by any selling stockholder. 'Sa#ling Stockholders."

PRICE RANGE OF OUR COMMON STOCK AND DIVIDEND POLICY

Shares of our common stock are traded on the Natissociation of Securities Dealers Inc. Over@ueinter Bulletin Board under the
symbol "PFTR.OB". Our Common Stock trades on atéohisporadic and volatile basis. As of April 2808, the last reported sales price of
our common stock on the OTC Bulletin Board was 304 of May 4, 2006, there were 66,967,035 shafesir common stock outstanding
that were held of record by 566 persons.

The following table sets forth, for the periodsigaded, the range of high and low bid information dur common stock. These quotations
reflect inter-dealer prices, without retail mark-upark-down or commission, and may not represenihtransactions.

PRICE RAN GES
HIGH LOW
FISCAL YEAR ENDED DECEMBER 31, 2004
First QUarter.....cccovvvvviieeee s 0.03 0.01
Second QUANEr....vvveeeiiiieieeeeeeeieneee e 14.25 0.01
Third QUANET.....cccceeeieiiiiiiceee 8.15 6.50
Fourth Quarter.........ccoovvvvvvveneeeees s 9.50 5.90
FISCAL YEAR ENDED DECEMBER 31, 2005
First QUarter......ccoovvvvviceee s 8.70 4.50
Second QUArEr...ccccueeeeeeieeieeeeeeeeeeee e 5.50 2.46
Third QUAIET.....ccoeeeeieiieieiceee 1.41 1.25
Fourth Quarter.......c.coovvviviieeeees s 0.63 0.59
FISCAL YEAR ENDED DECEMBER 31, 2006
First Quarter.......cccoovvvivccviiieeees s 0.62 0.55



Holders of shares of common stock will be entitedeceive cash dividends when, as and if declbyeour Board of Directors, out of funds
legally available for payment thereof. Howevediifidends are not declared by our Board of Diregitap dividends shall be paid. We have
not paid any dividends on our common stock sinaarmeption.

We do not anticipate that any cash dividends vélphid in the foreseeable future. While our diviieolicy will be based on the operating
results and capital needs of the business, weipaiticthat all earnings, if any, will be retainedinance our future expansion. Therefore,
prospective investors who anticipate the neednfonédiate income by way of cash dividends from tmeiestment should not purchase the
shares offered by this prospectus.

SELECTED HISTORICAL FINANCIAL DATA

The following selected consolidated financial dgttauld be read in conjunction with "Management'scDssion and Analysis of Financial
Condition and Results of Operations" and our cadatdd financial statements and related notes dietlielsewhere in this prospectus. The
selected consolidated financial data in this seasmot intended to replace the consolidated fir@rstatements and accompanying footnotes.
The selected consolidated balance sheet datalesceinber 31, 2005 and 2004 have been derived frorawdited consolidated financial
statements included elsewhere in this prospectistoitital results are not necessarily indicativéhef results to be expected in the future.

Year Ended Year Ended
December 31, December 31,

2005 2004
CONSOLIDATED STATEMENTS OF OPERATIONS DATA:
REVENUES ....ocvveiveieeiiecieeeie e $ - 8 -
Operating Expenses:
General and administrative .................. $ 550,178 $ 572,534
Depreciation and amortization 1,735,209 264,819
Research and development ....... 9,892,253 2,465,634
Loss on disposal of assets .................. 22,810 457,122
Net operating 10SS .......ccccvvvvviennens (12,200,450) (3,760,109)
Interest INCOMe .......ccooovviiiiiiiiniinens 81,930 5,992
Other InCOMe ......coeiiiiiiiiiiiiieeees 28,174 2,379
Interest eXPense ......cccccccvveeeeeeeenienns (7,323,851) (868,926)
Net10SS ....cooviieiiiieiieeieee $(19,414,197) $ (4,620,664)
Net loss per common share, basic and diluted ... $ (124 $ (0.73)

Weighted average number of common shares
outstanding, basic and diluted .............. 15,648,365 6,309,145
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As of December 31,

2005 2004
CONSOLIDATED BALANCE SHEET DATA:
Cash and cash equivalents and prepaid expenses . 2,743,190 946,329
Intangible assets .......ccccccvevveieeennnn. 26,130, 441 26,791,073
Fixed ASSEtS .....ccvveeeiiiiiieeiiiiieeeee 479,996 341,984
Other assets .......ccccoocvvveeiiniiieeenis 388,210 -
Total aSSets .....ccoccvvveeeiiiieieeiieeenn 29,741,837 28,079,386
Current liabilities ...........ccccceverninnes 2,429,776 4,883,165
Common stock ............. 1,030,977 502,992
Additional paid in capital ..................... 50,441,948 27,439,896
Deficit accumulated during the development stage (24,160,864) (4,746,667)
Total stockholders' equity ..................... 27,312,061 23,196,221
Total liabilities and stockholders' equity ..... 29,741,837 28,079,386

MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITIONS AND RESULTS OF OPERATIONS

The following discussion of our financial conditiand results of operations should be read togethirthe consolidated financial statements
and related notes that are included elsewherdsrptbspectus. This discussion may contain forwaotting statements based upon current
expectations that involve risks and uncertaintiag: actual results may differ materially from th@sgicipated in these forward-looking
statements as a result of various factors, inclyttiose set forth under "Risk Factors”, "DisclosRegarding Forward-Looking Statements”
or in other parts of this prospectus. We undertakebligation to update any information in our fand-looking statements except as required
by law.

OVERVIEW

We are a development-stage company and have adimfierating history. Our predecessor companyirffantial reporting purposes was
formed on January 22, 2003 to acquire rights toaolult stem cell technology. In November 2004 wguéred Opexa Pharmaceuticals, Inc.
and its multiple sclerosis treatment technology. k&still developing all of our technology, andiate, we have not generated any revenues
from our operations. As we continue to executeapagrations plan, we expect our development andatipgrexpenses to increase.

RESEARCH AND DEVELOPMENT. We have made and expeatdantinue to make substantial investments in rekeand development in
order to develop and market our technology. Reseand development costs consist primarily of gdreerd administrative and operating
expenses related to research and developmenttisstiviVe expense research and development costsuaised. Property, plant and
equipment for research and development that hat@mative future use is capitalized and the eelatepreciation is expensed as research
and development costs. We expect our researcharedopment expense to increase as we continugéstiim the development of our
technology.

GENERAL AND ADMINISTRATIVE. General and administiaé expenses consist primarily of salaries and fisneffice expense,
professional services fees, and other corporateheae costs. We anticipate increases in generahdmihistrative expenses as we contint
develop and prepare for commercialization of oahimlogy

RESULTS OF OPERATIONS

COMPARISON OF YEAR ENDED DECEMBER 31, 2005 WITH THE YEAR ENDED DECEMBER 31, 2004
NET SALES.

We recorded no sales for the twelve months endegber 31, 2005 and 2004.
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GENERAL AND ADMINISTRATIVE EXPENSES

Our general and administrative expenses duringwkb/e months ended December 31, 2005, was $55@4 ¢8mpared to $572,534 for the
twelve months ended December 31, 2004. Generahdmihistrative expenses consist primarily of salend benefits, office expense,
professional services fees, and other corporatehewe costs. We anticipate increases in generahdmihistrative expenses as we contint
develop and prepare for commercialization of oahimlogy

RESEARCH AND DEVELOPMENT EXPENSE

Research and development expense was $9,892,28&ftwelve months ended December 31, 2005, asa@upo $2,465,634 the twelve
months ended December 31, 2004. The increase ensgp was primarily due the acquisition of Opexhtha assumption of its operations
and research and development programs as wellrd@hase 1/11 clinical trials for Tovaxin, stem cditvelopment and pre-clinical costs, the
hiring of personnel and other expenses associatadhe increase in research and development effédfe have made and expect to continue
to make substantial investments in research anelalewment in order to develop and market our teahgylResearch and development costs
consist primarily of general and administrative apérating expenses related to research and deneldmctivities. We expense research
development costs as incurred. Property, planteguipment for research and development that hastemmative future use is capitalized and
the related depreciation is expensed as reseatctenelopment costs. We expect our research arelggaent expense to increase as we
continue to invest in the development of our tedbgy.

INTEREST EXPENSE

Interest expense was $7,323,851 for the twelve hsomded December 31, 2005 compared to $868,92b&dwelve months ended
December 31, 2004. The increase is primarily rel&tethe amortization of the remaining discountenttie beneficial conversion feature of
the 15% exchangeable convertible promissory ndbes"(Notes"); in 2005 the accrued interest on tléell was converted into shares of
Common Stock.

NET LOSS

We had a net loss for the year ended December0®E, Df $19,414,197 or ($1.24) per share (basicdidnted), compared with a net loss of
$4,620,664 or ($.73) per share (basic and dilufedthe twelve months ended December 31, 2004.ifd¢rease in net loss is due primarily to
the amortization of the remaining discount undertibneficial conversion feature of the Notes aedatttrued interest on the Notes that was
converted into shares of common stock, along waht-sip of operations which included the hiringnefv employees, directors and scientific
advisory board members. These individuals haveeageats with us that provide for salary payment® iflarease in net loss is also
attributable to the acquisition of Opexa Pharmadcelst and the assumption of its operations andarebeand development programs. Also
included are professional fees incurred from legetounting, and consulting services to securesapend our license patent claims.
Anticipated future expenses include research amdldpment, professional and consulting fees, apeeses associated with the expansic
the office and laboratory/manufacturing facilities.
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LIQUIDITY AND CAPITAL RESOURCES

Historically, the Company has financed its operaiprimarily from the sale of its debt and equigities. As of December 31, 2005, the
Company had cash of approximately $2,500,000. Qtrent burn rate is approximately $800,000 per m@xcluding capital expenditures.
As a result of the April 2006 financing, the Compéelieves that it has sufficient working capi@ftind operations through the third quarter
of 2007. Thereafter, the Company will need to raidditional capital to fund its working capital nse The Company does not have any
material commitments from investors or any credililities available with financial institutions any other third parties. Therefore, it is
expected that the Company will need to engage shdféorts sales of its securities to raise neeudadking capital. There is no assurance that
we will be successful in any funding effort. Thddee to raise such funds will necessitate theailment of operations and delay of the sta
the clinical trials.

CONTRACTUAL COMMITMENTS

In October 2005 we leased a facility to housexecative offices and research facilities for a teften years with two options for an
additional five years each at the then prevailiragkat rate. The 10,200 sq. ft. facility is located3 acres at 2635 N. Crescent Ridge Drive in
The Woodlands, TX. This location provides spacepipeline development through R & D; a specialigéolv Cytometry and Microscopy

lab; support of clinical trials with GMP manufadhg Suites; Quality Systems management with Quélitrol Laboratory, Regulatory
Affairs, Quality Assurance; as well as administratsupport space. There is 2,500 sqg. ft. of sp@tawsilable for future build-out. The

facility including the property is leased for arteof ten years with two options for an additioriméfyears each at the then prevailing market
rate.

OFF-BALANCE SHEET ARRANGEMENTS

As of December 31, 2005, we had no off-balancetsimregangements.

RELATED PARTY TRANSACTIONS

For more information on these transactions, pleaaé "Certain Relationships and Related Party Be&imns," in this prospectus.
CRITICAL ACCOUNTING POLICIES

Our discussion and analysis of our financial caadifind results of operations is based on our dmlaed financial statements, which have
been prepared in accordance with accounting pilieigenerally accepted in the United States of Acdaefhe preparation of these
consolidated financial statements requires us tkeneatimates and judgments that affect the repartgalints of assets, liabilities and
expenses. We base our estimates on historicaliexgerand on various other assumptions that weveeto be reasonable under the
circumstances, the results of which form the bfgisnaking judgments about the carrying valuesssess and liabilities that are not readily
apparent from other sources. Actual results m&erdifom these estimates under different assumsgtirconditions. We believe the
following critical accounting policies affect ourast significant judgments and estimates used ipgregion of our consolidated financial
statements.

REVERSE ACQUISITION. We treated the merger of Phaffnontiers Corp. into Sportan as a reverse acguisi®Pursuant to the guidance in
Appendix B of SEC Accounting Disclosure Rules analcHces Official Text, the "merger of a privateeogting company into a non-operating
public shell corporation with nominal net assefsdslly results in the owners and management opthete company having actual or
effective operating control of the combined compafigr the transaction, with the shareholders effthimer public shell continuing only as
passive investors. These transactions are condithgrthe staff to be capital transactions in sulzstarather than business combinations. That
is, the transaction is equivalent to the issuarictazk by the private company for the net monetesets of the shell corporation,
accompanied by a recapitalization." Accordingly thverse acquisition has been accounted for @sapitalization. For accounting purposes,
the original PharmaFrontiers Corp. is consideredatquirer in the reverse acquisition. The hisabfinancial statements are those of the
original PharmaFrontiers Corp. Earnings per shar@ériods prior to the merger are restated t@cethe number of equivalent shares
received by the acquiring company.
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IMPAIRMENT OF LONG-LIVED ASSETS. We review long-led assets and certain identifiable assets for inmgait whenever events or
changes in circumstances indicate that the cargingunt of an asset may not be recoverable. I§tine of the expected future undiscounted
cash flows is less than the carrying amount ofafeet, further impairment analysis is performedimpairment loss is measured as the
amount by which the carrying amount exceeds threvidue of assets.

STOCK-BASED COMPENSATION. In December 2004, the BASsued SFAS No.123R, "Accounting for Stock-BaSednpensation.”

SFAS No0.123R establishes standards for the acemufai transactions in which an entity exchange®duity instruments for goods or
services. This Statement focuses primarily on agtiog for transactions in which an entity obtaingptoyee services in share-based payment
transactions. SFAS No.123R requires that the finesof such equity instruments be recognized psrese in the historical financial
statements as services are performed. Prior to SFAB3R, only certain pro forma disclosures of f@lue were required. SFAS No0.123R
shall be effective for small business issuers ah@beginning of the first interim or annual repag period that begins after December 15,
2005. While Pharma has issued options to employexesitly, the adoption of this new accounting prora@ment is not expected to have a
material impact on the consolidated financial stegmts of Pharma during the calendar year 2006.

RESEARCH AND DEVELOPMENT. The costs of materialsgl@qyuipment or facilities that are acquired or ¢tatded for research and
development activities and that have alternativerfuuses are capitalized as tangible assets wdwngrirad or constructed. The cost of such
materials consumed in research and developmenitegiand the depreciation of such equipment oilifees used in those activities are
research and development costs. However, the absiaterials, equipment, or facilities acquirecconstructed for research and development
activities that have no alternative future usescaresidered research and development costs arekpeased at the time the costs are incu

OUR BUSINESS
OVERVIEW

We are a biopharmaceutical company engaged in olgingl autologous personalized cell therapies. @ategy is to develop and
commercialize cell therapies to treat several mdigeases including multiple sclerosis, cardioviesatliseases, and diabetes. We have an
exclusive license to an individualized T cell tiprahat is in FDA Phase I/ll human dose rangingicél trials to evaluate its safety and
effectiveness in treating multiple sclerosis. Wepdiave an exclusive license to a stem cell tedgydh which adult pluripotent stem cells
derived from monocytes obtained from the patiesw's blood. We are initially pursuing indicationshinart failure and Type | diabetes with
our stem cell therapy.

Our lead product, Tovaxin(TM), is a T-cell-basedrtipeutic vaccine for MS, offering a unique andpealized approach TO treating the
disease by inducing an immune response againgiathegenic myelin autoreactive T-cells. Tovaxin juss$ been accepted by the U.S. Food
and Drug Administration's (FDA) Center for BiologiEvaluation and Research (CBER) for a Phase iltical study, entitled "A Multicente
Randomized, Double-Blind, Placebo-Controlled Stafi$ubcutaneous Tovaxin(TM) in Subjects wiTH Cladlg Isolated Syndrome or
Relapsing Remitting Multiple Sclerosis" followingd successful Phase /1l open-label studies. Thelt®from two Tovaxin Phase I/II
clinical trials provided safety and effectivenasformation. Human trials have shown that the owellvaccination (TCV) safely induces
immune responses that deplete and regulate myatimesmctive T-cells, thus stabilizing the diseas iais the first MS drug to demonstrate
sustained improvement in many of the patients aisthined reversal of disability in some of the gais that were treated. Moreover, we are
evaluating T-cell assay technology, which can exiue monitor T-cell therapy and may have the pakfor early diagnosis of MS.
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We also hold the exclusive worldwide license tolagluripotent stem cells derived from peripherkdzl monocytes that allow for the
isolation, propagation, and differentiation intdl€@nd tissues for patient-specific cell-baseddpms. We are currently pursuing indications
for congestive heart failure (CHF) and Type 1 diab€T1D) with its stem cell technology. We exp@octonduct basic research to determine
the potential use of its stem cells in other intlares, such as macular degeneration, stroke, aridnBan's disease.

Overview of PharmaFrontiers Corp Technologies and b grams
[GRAPHIC OMITTED]

In the United States, approximately 400,000 peepféer from multiple sclerosis, a chronic progreesautoimmune disease of the central
nervous system (CNS) that is caused by myelin eattive T-cells progressively eroding the myeliat thurrounds and insulates nerve fibers
of the brain and spinal cord. Globally, there grpraximately 2.5 million MS patients representindrag market in excess of $4 billion. The
US markets accounted for 50 per cent of global BI8ssin 2004, at US$2.3 billion. MS remains a @raling autoimmune disease to study
because the pathophysiologic mechanisms are djamdethe chronic, unpredictable course of theadisanakes it difficult to determine
whether the favorable effects of short-term treatiwéll be sustained. Therapies that can prevestap the progression of disease and allow
reversal of the neurological damage and disalilitysed by the disease represent the greatest neawin MS.

In recent years, the understanding of MS pathogehes evolved to comprise an initial, T-cell-méeéinflammatory activity followed by
selective demyelination (erosion of the myelin awgbf the nerve fibers) and then neurodegeneralibe discovery of disease-relevant
immune responses has accelerated the developmtamgefed therapeutic products for the treatmethe®arly stages of MS. Healthy
individuals have been found to have autoreactiwells, which recognize a variety of self-antigeag(, myelin basic protein [MBP],
proteolipid protein [PLP], and myelin oligodendréeyglycoprotein [MOG]) as part of the normal T-aelpertoire and circulate naturally in
the periphery without causing an autoimmune disease
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Some subjects unfortunately who have the appr@pganetic background have increased susceptifalitthe in vivo activation and clonal
expansion of myelin autoreactive T-cells. Theselmyautoreactive T-cells may remain dormant, bugahe point they are activated in the
periphery, possibly by molecular mimicry (i.e., ogaition of epitopes that are common to autoantigerd microbial antigens as exogenous
triggers), thus enabling them to cross the bloadrbbarrier (BBB) and infiltrate the healthy tissafethe brain and spinal cord. The cascade of
pathogenic events leads to demyelination of axewhs&h causes nerve impulse transmissions to diffiateethe tissue.

[GRAPHIC OMITTED]
CURRENT THERAPY FOR MULTIPLE SCLEROSIS

Current MS disease modifying drugs on the markebaty palliative and generally work through a magkm of immunomodulation or
immunosuppression. These therapies for MS are daedrby three forms of interferon that require Great subcutaneous or intramuscular
injections. Copaxone is an immunomodulator compadedrandom copolymer of amino acids that is adsténed daily. Novantrone
(mitoxanthrone) is an immunosuppressive drug thatanly be given four times per year with a lifedilimit of 8 to 12 doses. All of the
current therapies only slow the progression of M8 ey have significant patient compliance chgémbecause of the dosing schedule,
limited decrease in relapse rate, side effectslpr(#.g., the interferon formulations produce sevitu-like symptoms, injection site reactions,
infection and neutralizing antibodies (range frovh t 45%) are developed that limits the efficacyrefitment; copaxone causes significant
injection site reactions; while novantrone causésctions, bone marrow suppression, nausea, hairitig, bladder infections, and mouth
sores). These drugs must be administered dailyettkly and they reduce relapses by about 38-75%ofapared to a patient's prior 2-year
history).

Tysabri, a selective adhesion molecule inhibitor §fpha 4 integrin antagonist), represents anatlass of MS drugs which works by
preventing immune system cells (all leukocytesyéag the alpha 4 integrin glycoprotein on theirfage) from crossing the BBB and move
into the CNS. Unfortunately, Tysabri blocks the mment of all inflammatory T-cells not just the nigedutoreactive T-cells and leaves
patients at a risk of life threatening infectiomgsabri with a reduction in relapse rates of 67%rgus placebo) was still expected to generate
$2 to 3 billion in peak annual sales in an exispingducts market of approximately $4 billion haddt been for the severe side effects.
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A number of companies have committed resourcessearch and development programs to develop no8edidg therapies. These progr:
represent incremental improvements over curremafiyeand their mechanisms of action are similarutwent therapy. Tovaxin is the only
whole T-cell based vaccination strategy that sadely effectively eliminates the myelin autoreacfiveells and induces immune tolerance
with the potential to prevent the disease or siepade progression and perhaps to allow the rdwardssease symptoms and progression to
severe disability.

In our open-label Phase I/ll studies, Tovaxin Hasas a reduction in relapses in excess of 90% withally no side effects based on only 4
injections annually administered over 3-4 monthstiltermore, approximately 40% of the MS patiergatied with Tovaxin demonstrated a
reversal of disability as measured by the Kurtzkpdfded Disability Status Scale (EDSS; a methaguahtifying disability of MS patients)
while the remainder of patients (except for onapst) experienced no progression of disease. Bastid results of the Phase I/l studies a
Phase llb clinical trial to study Tovaxin therapysgarly (clinically isolated syndrome (CIS) andlgaelapsing remitting (RR)) MS patients
has been cleared by the FDA and is scheduled itoitised the first half of 2006.

TOVAXIN(TM) FOR MULTIPLE SCLEROSIS

Tovaxin works selectively on the myelin autoreaeticells by harnessing the body's natural immuefertse system and feedback
mechanisms to deplete these T-cells and inducedbleimmune regulatory responses which rebaldme@imune system. Tovaxin induces
immune responses that deplete (Appendix C) andatgthe myelin autoreactive pro-inflammatory Tled¢hat cause the inflammation and
erosion of the myelin sheath resulting in MS. Sfieally, Tovaxin is manufactured by taking the MR§ €om the blood, expanding them to a
therapeutic dose ex-vivo, and attenuating them gatimma irradiation to prevent DNA replication. Thedtenuated MRTCs are then injected
subcutaneously into the body in large quantitid¢®e Hody recognizes specific T-cell receptor moleswlf these MRTCs as foreign and
mounts an immune response reaction against themophodestroying the injected attenuated MRTC4,abs0 the circulating, myelin
autoreactive T-cells carrying the peptide-spedificell receptor molecules. In addition, T-cell @ation molecules on the surface of the
activated MRTCs used as vaccine induce favorabtelne regulatory responses, which promote anti+imffa@atory responses. Because the
therapy uses an individual's own cells, the ontgatly identifiable side effect is injection siteaction in a small percentage of the patients.
These reactions clear within 24 hours. Clinicatigs indicate that following TCV therapy the bodyed not attack normal T-cells so the
patient is not put at peril for side effects arid threatening infections.

Tovaxin consists of a trivalent formulation (MBR,AFPand MOG) of attenuated myelin-peptide reactiveells (MRTCs) which targets only
the myelin-specific subset of T-cells. Current #pes on the market and under development do iminate the MRTCs and are, therefore,
only a palliative treatment to reduce the frequeaegt occurrence of MS symptoms. The current itenatif Tovaxin is a trivalent formulatio
which uses six peptides (two each from three mymiaieins) to select the MRTCs. This formulatiowésy pharmacologically active with
only minimal local and systemic side effects. Tamaa whole T-cell vaccine, is a completely newsslaf drug for MS that works in concert
with the body's immune regulatory system to suppties T-cell-mediated inflammatory activity and ki the MRTCs.
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This same technology platform will have applicatiorother T-cell mediated diseases such as Cralisesase, psoriasis, rheumatoid arthritis
and type ldiabetes.

TOVAXIN(TM) INTELLECTUAL PROPERTY

Tovaxin is protected by a series of patents andnpatpplications. There is also substantial know-korrounding the Tovaxin manufacturing
process that should be patentable.

The technology was discovered by Dr. Jingwu ZhaBaylor College of Medicine in Houston. We haveextlusive, worldwide license
from the Baylor College of Medicine to develop aminmercialize three technology areas for MS, narfiatgll vaccination, peptides, and
diagnostics. Under the License Agreement with thgl@® College of Medicine, we have rights to a toffa7 patents (2 U.S. and 5 foreign)
and 69 patent applications (6 U.S., 62 foreign, hiR&tent Cooperation Treaty [PCT]).

The license was granted to us by Baylor in exchdogeommon stock in Opexa Pharmaceuticals, Inegaed by us in November 2004).
The key terms of the agreement are: exclusive,dwade, and a 2% royalty on net sales of licensedycts. The royalty decreases after the
aggregate net sales exceed $500 million. Thera@mher performance or payment terms in the liee¥Me also have a separate consulting
agreement with the inventor, Dr. Jingwu Zhang, Wwhgcants us the right of first refusal on all fi@wliscoveries made by Dr. Zhang.

TOVAXIN(TM) MANUFACTURING

We manufacture our TCV therapy in our own GMP fcilThe TCV technology is similar to that of tréidhal microbial vaccine technology,
where the pathogen (or the attenuated derivative$éd to derive the protective antigens necessanyluce protective immune responses. In
preparing a TCV therapy, the myelin autoreactiveells causing the disease are taken from the bkpetifically identified, and expanded ex
vivo by incubating these T-cells with MBP, PLP, i@ G-selected peptides in the presence of antigesepting cells and growth factors.
Myelin-peptide reactive T-cells are grown to thexatic levels and cryopreserved. Prior to use, theTds are expanded, formulated, and
attenuated (by irradiation) to render them incorapeto replicate but viable for therapy. Theseratééed T-cells are administered
subcutaneously through a series of injections.nglsidraw of a 500 ml bag of blood is sufficienptovide a full year's therapeutic regime of
Tovaxin.

We have improved the manufacturing process of Tiovd8ased on a hew process, turnaround (receiploafd from the patient and return
Tovaxin to the patient) is decreased from 12 toe®kg and it is anticipated that the material abdr&osts of an annual course of therapy
be approximately $4,000. Current therapies areegrat $16,000 to $25,000 annually. The price ofareverapies with better safety and
efficacy profiles are anticipated to be priced 20,800 to $25,000 annually.

We have also validated supply chain logistics imprents that make manufacturing with a regionatreéfacility economical. The viability
of blood MRTCs from the time the blood is drawnnfrthe patient to receipt at the processing fadiag been established at a minimum ¢
hours, which is sufficient for anywhere in the @witStates and, likely, Canada. Experiments arerwageto determine whether blood
MRTCs viability can be extended to at least 72 bo8tability on the final TCV formulation for injéan into patients has already been
established at 72 hours. We are actively conduaimgriments to improve the stability profile ofvexin.
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We have developed a supply chain agreement wigtblabd Biological Services (Memphis, TN) in whiclidblood will manage blood
collection and shipment to our manufacturing fégilising the same infrastructure that is used tecdtransfusable products. We will
manage direct shipment of the TCV to the investigbdr administration to patient.

CLINICAL DEVELOPMENT OF TOVAXIN(TM)

The intent of our clinical development programagbsition Tovaxin as first-line therapy for MS.pravements in efficacy combined with
the inherent safety of the treatment make this geslistic. If successful, Tovaxin would be thesfiproduct that specifically targets the "root
cause" of MS--the myelin autoreactive T-cells. Canggl to other treatments available, this therapydividualized autologous, easier to
tolerate and potentially places the disease intogsion. If patients are treated early enough éndisease course, this therapy may prevent
progression to more serious forms of MS and pogsilbws the reversal of disease. Furthermore, Xioveeems to be appropriate to be
combined with existing therapies to form a therajoszocktail that could be used over the entire &ijcle of a patient as other treatments are
added or replaced. Remyelination therapies shaaileblsier to develop and implement following thelelégn and regulation of the myelin
autoreactive T-cells.

The clinical effectiveness of whole T-cell vaccirtes evolved from 1990 to 2005 due to formulatimmpriovements. There are three primary
myelin proteins (MBP, MOG and PLP) that have beeplicated in T-cell pathogenesis of MS. In the ¥d890's, Dr. Zhang used
monovalent MBP-reactive T cell formulations to trpatients in an opelabel clinical trial, which demonstrated an excaflsafety profile an

a 40% reduction in Annualized Relapse Rate (ARRjmary outcome measure for licensing MS therapi€aple

1). Patients treated in Israel with a divalent (MBROG) formulation had an excellent safety proéiled reduced ARR by 55% (Table 1). M
recently, patients treated in our Phase I/ll opaoel studies with trivalent (MBP, MOG, and PLP)nfieiations had an excellent safety profile
and reduced ARR by 93% (Table 1). In the upcomingse IIb trial, a new formulation refinement wi# bmplemented that is expected to
further improve efficacy.

Table 1. Comparison of Annual Rela pse Rate Reductions with T-Cell Vaccine Formulation s
T-Cell Vaccine Peptide Annual Relapse Rate Numb er Patients
Formulation Formulation Reduction (%)*
Monovalent MBP 40 114
Divalent MBP, MOB 55 20
Trivalent MBP, MOG, PLP 93 16
Patient-Specific* * Variable based o n TBD* * * 150
patient-specific T-c ells
* All three clinical trials were open-label. ** The Phase llb trial will
select peptide-specific myelin-reactive T-cells to tailor the T-cell
vaccine specifically for the individua | patient. *** TBD = to be
determined. Over the past 10 years 150 pa tients have been treated with

T-cell vaccine.

TOVAXIN(TM) PHASE 11B

The Phase lIb trial, entitled "A Multicenter, Ramtiaed, Double-Blind, Placebo-Controlled Study ob8utaneous Tovaxin(TM) in Subjects
with Clinically Isolated Syndrome or Relapsing Régmg Multiple Sclerosis", to be initiated in thiest half of 2006, will be a multi-site
double-blind, randomized, placebo-controlled 1500(freated, 50 placebo) patient trial. The patmamulation will be those patients with
early stage disease where Tovaxin is likely to Hessgreatest impact. The primary endpoint willleégion evaluation (the total number of
gadolinium-enhancing lesions) via MRI with a secanycendpoint being annual relapse rate. This isidesigned to rigorously demonstrate
the safety and efficacy of Tovaxin in the fastesbst economical manner prior to initiating a pivéaase 11l trial approximately the second
half of 2007.
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A rigorous, blinded study is now required usinggratspecific formulation(s) in subjects with easliage disease (where the therapy is likely
to work best) to specifically define safety andaafty parameters prior to entering a Phase llistegfion study. The Tovaxin vaccine unlike
other MS products in development activates regnfatecells (Tregs) that (1) induce the depletiorttaf myelin autoreactive T-cells (anti-
idiotypic response of anti-id networks of CD4+ &id8+ Tregs) that recognize specific MRTCs by tlhmiique TCR CDR3 peptides, and (2)
induce immune responses to T-cell activation markanti-ergotypic response that recognizes the sfadctivation of T-cells irrespective of
their TCR specificity), and (3) skews the pro-infilaatory Th1l phenotype autoantigen-specific cebs$ ginoduce IFN-gamma and interleukin
[IL]-2 and IL-12 to anti-inflammatory Th2 phenotypatoantigen-specific cells that produce IL-4, Q-1 -6 and IL-12. These combined
effects of TCV have the potential to allow the badyepair the multiple sclerosis lesions.

STEM CELL THERAPY

Stem cells are undifferentiated primary cells theate the potential to become any tissues and ogfahe body. They hold enormous
therapeutic promise for the development of effectieatments and possibly cure various diseasesatdpoietic stem cells, present in the
bone marrow and precursors to all blood cells careently the only type of stem cells commonly ugattherapy. Doctors have been
transferring HSCs in bone marrow transplants forariban 40 years. Advanced techniques for collgatin"harvesting" HSCs are now used
to treat leukemia, lymphoma and several inheritedd disorders.

The clinical potential of stem cells has also béemonstrated in the treatment of other human déseascluding diabetes and advanced
kidney cancer. However, these new therapies hase bffered only to a very limited number of pateensing adult stem cells.

New clinical applications for stem cells are cuthgbeing tested therapeutically for the treatmaritver diseases, coronary diseas
autoimmune and metabolic disorders (amyloidost#pmic inflammatory diseases
(lupus) and other advanced cancers.

Unfortunately stem cell therapies have technidhical and legal hurdles to overcome before thdyhbei able to be used to effect tissue and
organ repair in disease states that heretofore tialyereated the symptoms. A significant hurdlenost uses of stem cells is that scientist
not yet fully understand the signals that turn dfiegenes on and off to influence the differeribatof the stem cell. Therefore, scientists will
have to be able to precisely control the differ@idin of stem cells into the specific cell typdomused in therapy and drug testing Current
knowledge of the signals controlling differentiatitall well short of being able to mimic these citioths precisely to consistently have
identical differentiated cells for each specifiesbu

To realize the promise of novel cell-based thesfide such pervasive and debilitating diseasesnsisis must be able to easily and
reproducibly manipulate stem cells so that theyspss the necessary characteristics for succeséskdtiation, transplantation and
engraftment. The following is a list of steps irtsessful cell-based treatments that scientistshailie to learn to precisely control to bring
such treatments to the clinic. To be useful fons@ant purposes, stem cells must be reproduciblyento:

o Proliferate extensively and generate sufficierdrdities of tissue
o Differentiate into the desired cell type(s)
o Survive in the recipient after transplant o Imétg into the surrounding tissue after transplant
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o Function appropriately for the duration of theipgent's life
o Avoid harming the recipient in any way o Avoiethroblem of immune rejection

Although there are many ways to access stem celtsautologous blood monocyte-derived stem ceflsrafistinct advantages. The press has
been focused on embryonic stem cells because)sidailly, they have the most potential but rec&undies have indicated that adult stem cells
maybe better clinically. Embryonic stem cells h#twee major drawbacks: (1) They are very expensiaecess, requiring 150 to 250
embryos to develop one cell line; (2) They are \difffcult to control; and (3) They are used by adistering them into another individual
(allogeneic), thus risking rejection. Some of thdsmwvbacks can be overcome if the cord blood stdta are frozen at birth; but most people
have not done this. Therefore, the only practicay ¥o access one's own stem cells is either thrboglke marrow, the spinal cord or fat tissue.
All of these procedures require expensive, hospitaitment and are fairly traumatic to the patient.

Stem cell transplants have been shown to be suiatdsyestigators have conducted clinical studiadate stage heart failure patients using
stem cells from the patients' bone marrow injeclieelctly into the damaged parts of the heart. Phixedure involved threading a catheter
through an artery into the left ventricle (the lsanain pumping chamber) and "mapping" specifiessof muscle damage. Stem cells were
then injected into these areas. After two monthe tteated patients had significantly less heddréaand angina and were better able to p
blood than the untreated patients. The treatedpyatao tended to do better on treadmill tests,adted four months, the treated patients had a
sustained improvement in pumping power and thetald supply blood to the entire body. A summafseveral studies using stem cells to
treat heart failure is provided in Appendix D.

STEM CELL PLATFORM

Our second exciting opportunity and comprehensearology platform involves a proprietary procesproduce large quantities of
monocyte-derived stem cells (MDSC) from blood atlatively low cost. The importance of these MDS@hiat they can be prepared from a
patient's monocytes, expanded ex vivo, and therirastered to the same patient. Because this isiaiagous therapy, there should be no
rejection issues and no need for the use of detiilg anti-rejection drugs. Moreover, this methadids the controversial ethical issues
associated with embryonic stem cells. Lastly, stheesource of MDSC is the patient's own periphiel@bd, it has the advantage of being
abundant, easy to obtain even on a repetitive bastscost effective.

Adult stem cells are unspecialized cells that hastential to develop into many different cell typeshe body. Adult stem cells are believed
to be a potential autologous renewable replacesmnte which might be used to treat various discaseh as heart disease, type 1 diabetes
stroke, heart attack, burn injuries, spinal cojdries, Parkinson's and Alzheimer's diseases, anty/rathers. Adult stem cells are in clinical
trials globally and are currently being used thetdjzally in Thailand where hematopoietic stem@HSCs) are being used to treat cardiac
disease (severe angina pectoris). In addition tatierin cells are in clinical trials in the U.S. @aachymal stem cells), Brazil, Uruguay and
Europe (bone marrow derived stem cells).

Working either alone or in conjunction with strategartners, we intend to utilize these MDSC frdra same patient to effect autologous
tissue or organ repair. The initial internal thenagic targets are late stage heart failure and ygi@betes. Other therapeutic targets would be
pursued through early-stage licensing or stratalfjiences. This program is currently in pre-clinidavelopment. The value proposition is to
confirm that we can make large amounts of inexpenfsinctional stem cells from easily accessible aogtes and then leverage off the
advances being made globally to accelerate clinitzds.
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Our technology and solution circumvents many offifeblems other stem cell technologies have bydoabie to access large quantities of
pluripotent (able to self replicate and be diffdér@ied into all cell types except germ cells) stastis from a patients own blood. The
proprietary system works by first separating thenouytes (a type of white blood cell) from a patieblood. These monocytes are then
reversed in their evolution (de-differentiated)dpplying specific growth factors to them to yieldriique MDSC. Blood is rich in monocytes
and a 500 ml bag of blood will yield over 100 nufii stem cells.

[GRAPHIC OMITTED]
STEM CELL PRE-CLINICAL AND CLINICAL DEVELOPMENT

We plan to conduct pre-clinical animal studies loese MDSC in the first quarter of 2006 before djlamd IND. The plan is to leverage off of
extensive international research and clinicaldraid develop these cells internally for late steggat failure and type 1 diabetes. All other
potential applications will be out-licensed to gexte upfront cash, milestone payments, and rogaltie

Type 1 diabetes and heart failure were chosemternal development because they are large maidets 1 million patients in the U.S.) and
we have a proprietary method of creating isletsc&tem cell research using more expensive praeésseshown encouraging clinical results
for the use of cellular therapy in these indicagiofihe objective will be to develop these progrémsugh proof of principle in human and
then out-license them to a major company.

STEM CELL INTELLECTUAL PROPERTY

We have an exclusive, worldwide license from théversity of Chicago, through its prime contractelationship with Argonne National
Laboratory, to the development of pluripotent stagits from monocytes isolated from human periphblabd and their use in treating
diseases. The technology was discovered at thenrdigblational Laboratory, a U.S. Department of Epdmgporatory. Under the License
Agreement with the University of Chicago, we halve tights to a total of 8 patent applications (3 B®CT and 3 Foreign). We hold a
license to produce cells that generate insulinguggcore stem cell technology as well as a liedos the use of some unique growth factors,
which have overcome the challenge of differentgin adult stem cell to produce insulin. A patgmliation has been filed for the use of
MDSC to develop beta-islet cells for treatmentygfet 1 diabetes. We have filed a patent applicdtiothe use of MDSC to treat heart disease
based on technology developed by us since acquhmicense from the University of Chicago. Unthe terms of this license, the Univer:

is entitled to 4% royalty on sales.
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STEM CELL STRATEGY

We will review possible strategic partners for stegiis following the proof-of-principle in animaladels and the submission of an IND for
diabetes and cardiology. Possible licensing woelddo marketing rights in exchange for upfront mgnmailestone payments, payment of all
ongoing clinical costs in licensed territories, angalties on sales.

SYNERGY BETWEEN T-CELL VACCINATION AND STEM CELL TH ERAPEUTICS

Insulin dependent type 1 diabetes (T1D; insulinethelent diabetes (IDDM)) mellitus is a T cell-medéinflammatory autoimmune disease
of the pancreas, resulting in a lack of insulinalperson with T1D, beta cells of Langerhans ameadged by autoimmune inflammation,
leading to an insufficiency of insulin. In T1D seakautoantigen-specific T cell autoreactivitiewddeen identified. These include islet-
specific antigens, like insulin, and other nonispécific antigens, like glutamic acid decarboxgléSAD), carboxypeptidase H (CPH), and
tyrosine phosphatase (IA-2) among others. Of allkihown autoantigens implicated in the diseasegamdreatment with only insulin, GAD
65, and the heat shock protein 60 (HSP60) pep&dé& pan protect nonobese diabetic (NOD) mice frisaabe. Insulin and GAD 65 are also
the most prominent islet autoantigens shown taebegnized by peripheral T cells from T1D patieiitsese antigens, among others, may
form the basis for a PharmaFrontier's TCV therapylfLD.

Our TCV program has significant synergy with owmstcell program with respect to the treatment mitdedr T1D. Because autoreactive T-
cells are implicated in the destruction of betdsgeal therapeutic strategy that includes T1D TCNofed by new stem cell derived beta cell
replacement could be an extraordinary therapy o far T1D.

LICENSES, PATENTS AND PROPRIETARY RIGHTS

We believe that proprietary protection of our temlogies will be critical to the development of dausiness. We intend to protect our
proprietary intellectual property through patemsd ather appropriate means. We rely upon tradesspootection for some confidential and
proprietary information and take active measuresoturol access to that information. We currentlyénnon-disclosure agreements will all of
our employees.

Our intellectual property strategy includes develgmproprietary technology for the sourcing, saghe manufacturing, and storage of T cells
and pluripotent adult stem cells and the use dfdleells in multiple therapeutic applications. Tétimtegy will include expanding on
technologies in-licensed to us as well as in-liegnadditional technologies through collaborati@rnth universities and biotech companies.

We have licenses to certain patents that relabeitd cell technology and our pluripotent adulnsteell technology.

-24-



T CELL THERAPY IP

We have an exclusive, worldwide license from thgl&aCollege of Medicine to patent applicationsiriang rights to the treatment of
multiple sclerosis using modified T cells and te tise of the T cell technology as a diagnostic.ddide Baylor license we are obligated to
pay a percentage of net sales of products sulgjghetlicensed patents.

We also have an exclusive worldwide license foritibellectual property rights and research resofitan autologous T cell vaccine for the
treatment of rheumatoid arthritis from the Shangdhsiitutes for Biological Sciences (SIBS), Chindsmdemy of Sciences of the People's
Republic of China. Pursuant to the SIBS licenseageent, we made an initial payment to SIBS andre@hligated to pay a percentage of
net sales of products subject to the licensed @oly. SIBS' initial human clinical trial resultsdicate that the T cell vaccination induces
immune responses that correlate with clinical improents measured as reductions in ACR50 (Americdie@e Rheumatology (ACR)
criteria, which measures joint swelling and tendsmand other factors such as pain and disaklitgt)reductions in rheumatoid arthritis
laboratory parameters

STEM CELL THERAPY IP

We have an exclusive, worldwide license from théversity of Chicago to a patent application claighiights to the development of adult
pluripotent stem cells from monocytes isolated frahlt human peripheral blood. The technology wasbtbped at the Argonne National
Laboratory, a U.S. Department of Energy Laboratpgrated by the University of Chicago.

Pursuant to the license we have issued a tota3®f054 shares of our common stock to the Univerdighicago. We have also agreed to pay
the University of Chicago $1.5 million upon thelearof October 31, 2006 or our raising $10 millionmore in any financing. We are also
obligated to issue to the University of Chicagdisignt additional shares of common stock so thatWniversity holds a total of 2.6% of our
outstanding stock after our raising $10 milliomaore in any financing. We have agreed to pay agmeagie of royalties on sales of products
subject to the licensed patents, as well as sutdeéees. In addition, the University of Chicagefise requires us to expend on research and
development at least $6,000,000 before Februar.ZD® date we have spent in excess of $2,000,00(Gvave met our obligations required
by the license. The license also requires us tagaioduct or method based on the licensed teolggddy February 2011.

RESEARCH COLLABORATIONS

We anticipate that from time to time in the futwe will enter into collaborative research agreemavith other academic and research
institutions. We will use such agreements to enbang research capabilities. Typically, in the isity, such agreements provide the industry
partner with rights to license the intellectual pecty created through the collaboration. We may atgter into collaborative research
agreements with other pharmaceutical companies wiednelieve such collaboration will support the elepment and commercialization of
our technology.

COMMERCIALIZATION THROUGH THIRD PARTIES

We anticipate that we will grant sublicenses fataia applications of our technologies. We beliéhvat by sublicensing some of the rights to
our technology to pharmaceutical companies and diivel parties, we will be able to more efficigntlevelop some applications of our
technologies. We currently do not have any subsiesn
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COMPETITION

The development of therapeutic and diagnostic agenthuman disease is intensely competitive. Mpf@armaceutical companies currently
offer a number of pharmaceutical products to theart attack, stroke, Parkinson's disease, digheteisdiseases, arthritis and other diseases
for which our technologies may be applicable. Mphgrmaceutical and biotechnology companies arestigating new drugs and therapeutic
approaches for the same purposes, which may achavefficacy profiles, extend the therapeutic wewdor such products, alter the
prognosis of these diseases, or prevent their oisebelieve that our products, when and if sudoéigsieveloped, will compete with these
products principally on the basis of improved artkieded efficacy and safety and their overall ecdodenefit to the health care system.
expect competition to increase. We believe thatoost significant competitors will be fully integeal pharmaceutical companies and more
established biotechnology companies. Smaller comepanay also be significant competitors, partidylgrrough collaborative arrangements
with large pharmaceutical or biotechnology compsan&me of our primary competitors in the currezdtiment of and in the development of
treatments for multiple sclerosis include Biogelart: Serono, Aventis, Teva, and Schering AG. Sofrmioprimary competitors in the
development of stem cell therapies include AastBiosciences, Geron, Gamida-Cell Ltd, Stem Cells, I6ellerant Therapeutics, Viacell,
and Osiris Therapeutics. Many of these compethasse significant products in development that cdiddcompetitive with our potential
products.

SALES AND MARKETING

We intend to develop a sales force to market outiphel sclerosis cell therapy and diagnostic prddue the U.S. Given the concentration of
multiple sclerosis among a relatively small numbiespecialized neurologists, we believe that a rebdize sales force would be sufficient to
market the multiple sclerosis products. Our platoistart building the sales force with the laun€lthe multiple sclerosis diagnostic products.

We expect to partner with large biotech and phaeutical companies for the marketing and sales o&tam cell therapy products.
DESCRIPTION OF PROPERTY

Our principal executive offices are located at 26B%rescent Ridge Drive, The Woodlands, Texas,amdelephone number is (281) 272-
9331. This 10,200 sq. ft. facility is located oa@es. This location provides space for researdidamelopment laboratories; a specialized
flow cytometry and microscopy lab; support of atili trials with GMP manufacturing suites; qualifgsems management with a quality
control laboratory, regulatory affairs offices, tygassurance space; as well as administrativeatigpace. There is 2500 sq. ft. of space in
the facility still available for future build-outhe facility including the property is leased foream of ten years with two options for an
additional five years each at the then prevailiragkeat rate. We believe that our lease is at a ctitiygeor market rate.

GOVERNMENT REGULATION

Our research and development activities and theduhanufacturing and marketing of our potentialdaicts are, and will be, subject to
regulation for safety and efficacy by a number @igrnmental authorities in the United States aherotountries.
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In the United States, pharmaceuticals, biologiaals medical devices are subject to Food and Drugiidtration or FDA, regulation. The
Federal Food, Drug and Cosmetic Act, as amendetihenPublic Health Service Act, as amended, thelagions promulgated thereunder,
and other Federal and state statutes and regudamrern, among other things, the testing, manufactafety, efficacy, labeling, storage,
export, record keeping, approval, marketing, adsiad and promotion of our potential products. Rictcevelopment and approval within
this regulatory framework takes a number of yeatsiavolves significant uncertainty combined witie texpenditure of substantial resources.

FDA APPROVAL

We will need to obtain FDA approval of any therageproduct we plan to market and sell. The stepgiired before our potential products
may be marketed in the United States include:

1. PRECLINICAL LABORATORY AND ANIMAL TESTS. Precliical tests include laboratory evaluation of theduat and animal studies
in specific disease models to assess the poteiatiely and efficacy of the product and our forniatags well as the quality and consistenc
the manufacturing process.

2. SUBMISSION TO THE FDA OF AN APPLICATION FOR ANNVESTIGATIONAL NEW DRUG EXEMPTION, OR IND, WHICH
MUST BECOME EFFECTIVE BEFORE U.S. HUMAN CLINICAL TRLS MAY COMMENCE. The results of the preclinicasdts are
submitted to the FDA as part of an IND, and the Ibzomes effective 30 days following its receipthxy FDA, as long as there are no
guestions, requests for delay or objections froenRDA.

3. ADEQUATE AND WELL-CONTROLLED HUMAN CLINICAL TRIALS TO ESTABLISH THE SAFETY AND EFFICACY OF THE
PRODUCT. Clinical trials involve the evaluationtbe product in healthy volunteers or, as may bec#tse with our potential products, in a
small number of patients under the supervision gdi@ified physician. Clinical trials are conducfadaccordance with protocols that detail
the objectives of the study, the parameters tosieel to monitor safety and the efficacy criteridéoevaluated. Any product administered in a
U.S. clinical trial must be manufactured in accoawith clinical good manufacturing practicesGMP, determined by FDA. Each proto

is submitted to the FDA as part of the IND.

The protocol for each clinical study must be apprbley an independent Institutional Review BoardRB, at the institution at which the
study is conducted and the informed consent giaticipants must be obtained. The IRB will consj@enong other things, the existing
information on the product, ethical factors, thiegaof human subjects, the potential benefitsheftherapy and the possible liability of the
institution.

Clinical development is traditionally conductedtimee sequential phases, which may overlap:

o In Phase |, products are typically introduced imtalthy human subjects or into selected patieptifations to test for adverse reactions,
dosage tolerance, absorption and distribution, baditam, excretion and clinical pharmacology.

o Phase Il involves studies in a limited patienpydation to

(i) determine the efficacy of the product for sfiediargeted indications and populations, (ii) detme optimal dosage and dosage tolerance
and (iii) identify possible adverse effects andebafisks. When a dose is chosen and a candidatikigrris found to be effective and to have
an acceptable safety profile in Phase Il evaluati®nase 11l trials begin.

o Phase lll trials are undertaken to conclusivegndnstrate clinical efficacy and to test furtherdafety within an expanded patient
population, generally at multiple study sites.
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The FDA continually reviews the clinical trial pand results and may suggest changes or may eatjsgontinuance of the trials at any
time if significant safety issues arise.

1. Submission to the FDA of Marketing Authorizatidpplications. The results of the preclinical sesland clinical studies are submitted to
the FDA in the form of marketing approval authoti@a applications.

2. FDA Approval of the Application(S) Prior to Aommercial Sale or Shipment of the Drug BiologiodRrct Manufacturing
Establishments Located in Certain States Also Magbbject to Separate Regulatory and Licensing iRagant. The testing and approval
process will require substantial time, effort amgense. The time for approval is affected by a nemalf factors, including relative risks and
benefits demonstrated in clinical trials, the aafaility of alternative treatments and the seveuityhe disease. Additional animal studies or
clinical trials may be requested during the FDAi@avperiod, which might add to that time.

After FDA approval for the product, the manufaatgriand the initial indications, further clinicalalis may be required to gain approval for
use of the product for additional indications. Hi2A may also require unusual or restrictive postkaing testing and surveillance to
monitor for adverse effects, which could involvgrsficant expense, or may elect to grant only cthodal approvals.

FDA MANUFACTURING REQUIREMENTS

Among the conditions for product licensure is teguirement that the prospective manufacturer'stguaintrol and manufacturing
procedures conform to the FDA's current good martufang practices, or GMP, requirement. Even giteduct licensure approval, the
manufacturer must comply with GMP on a continuiagib, and what constitutes GMP may change asdbkeaftthe art of manufacturing
changes. Domestic manufacturing facilities areextidp regular FDA inspections for GMP complianehjch are normally held at least ew
two years. Foreign manufacturing facilities arejeabto periodic FDA inspections or inspectionsthg foreign regulatory authorities with
reciprocal inspection agreements with the FDA. Dstiwamanufacturing facilities may also be subjednspection by foreign authorities.

FAST TRACK, PRIORITY REVIEW AND ACCELERATED APPROVA L

Fast Track refers to a process for interacting WithFDA during drug development. Priority Revieppkes to the time frame the FDA targ
for reviewing a completed application. Accelerafgaproval (Subpart H) applies to the design and @onof the studies used to support a
marketing claim.

Fast Track is a formal mechanism to interact whith EDA using approaches that are available topgllieants for marketing claims. The Fact
Track mechanism is described in the Food and DrigiAistration Modernization Act of 1997. The betefif Fast Track include scheduled
meetings to seek FDA input into development plémes,option of submitting a New Drug Application (WPin sections rather than all
components simultaneously, and the option of raifugesvaluation of studies using surrogate endgaastdiscussed below. The Fast Track
designation is intended for the combination of @dpict and a claim that addresses an unmet medied| but is independent of Priority
Review and Accelerated Approval. An applicant mag any or all of the components of Fast Track wittibe formal designation. Fast Tr:
designation does not necessarily lead to a PriBv@yiew or Accelerated Approval.

PRIORITY REVIEW is a designation for an applicatiafter it has been submitted to the FDA for revfewapproval of a marketing claim.
Under the Food and Drug Administration Modernizatizrt of 1997, reviews for New Drug Applications,DAs, are designated as either
Standard or Priority. A Standard designation deggarget date for completing all aspects of aese\and the FDA taking an action on the
application (approve or not approve) at 10 monftes ¢he date it was filed. A Priority designatisets the target date for the FDA action at 6
months. A Priority designation is intended for th@soducts that address unmet medical needs.
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ACCELERATED APPROVAL OR SUBPART H APPROVAL is a g@am described in the NDA regulations that is idtshto make
promising products for life threatening diseasesilatsle on the market on the basis of preliminasigence prior to formal demonstration of
patient benefit. The studies are designed to measud the FDA evaluation is performed on the bafséssurrogate marker (a measurement
intended to substitute for the clinical measurenoémterest, usually prolongation of survival) tigconsidered likely to predict patient
benefit. The approval that is granted may be cameitia provisional approval with a written commitrng complete clinical studies that
formally demonstrate patient benefit. The FederdiBter published a discussion of Accelerated Aygararith comments. Absent a formal
demonstration of patient benefit, a risk benef#essment cannot be made. Accelerated Approvalriggig does not necessarily lead to a
Priority Review.

PROPOSED FDA REGULATIONS

The FDA is requiring human cell, tissue, and callind tissue-based product (HCT/P) establishnteritdlow current good tissue practice,
which governs the methods used in, and the fasliéind controls used for, the manufacture of HGTAR®rdkeeping; and the establishment
of a quality program. The agency is also issuing regulations pertaining to labeling, reportingspactions, and enforcement that will apply
to manufacturers of those HCT/Ps regulated soletieuthe authority of the Public Health Service,Aetd not as drugs, devices, and/or
biological products.

As part of this approach, the FDA has publishedlfinles for registration of establishments thajaaye in the recovery, screening, testing,
processing, storage or distribution of human célisues, and cellular and tissue-based produutisfa the listing of such products. These
products specifically include stem cells that amegenitors of blood cells; however, the FDA make®rplicit statement regarding the
inclusion of other types of stem cells. In addititte FDA has published proposed rules for makintability determinations for donors of
cells and tissue and for current good tissue gradtir manufacturers using them. We cannot nowrghéte the full effects of this regulatory
initiative, including precisely how it may affedte clarity of regulatory obligations and the extehtegulatory burdens associated with
pluripotent adult stem cell research (for stemscilht give rise to various tissue types, includitapd), and the manufacture and marketin
adult stem cell products.

OTHER REGULATIONS

In addition to safety regulations enforced by tiBAFwe are also subject to regulations under theupational Safety and Health Act, the
Environmental Protection Act, the Toxic Substan€estrol Act and other present and potential fuforeign, Federal, state and local
regulations.

Outside the United States, we will be subject ulations that govern the import of drug produatsf the United States or other
manufacturing sites and foreign regulatory requaeta governing human clinical trials and marketipgroval for our products. The
requirements governing the conduct of clinicallssi@roduct licensing, pricing and reimbursememtywidely from country to country. In
particular, the European Union is revising its latpry approach to high tech products, and reptasigas from the United States, Japan and
the European Union are in the process of harmagiaimd making more uniform the regulations for #hgistration of pharmaceutical produ

in these three markets.
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EMPLOYEES

As of December 31, 2005, we had 18 full time emp&sy We believe that our relations with our empdsyare good. None of our employees
is represented by a union or covered by a collediargaining agreement.

LEGAL PROCEEDINGS
We are not currently a party to any legal procegslin
MANAGEMENT
The following table sets forth certain informaticgarding our current directors and executive effic

Our executive officers are elected by the boardiictors and serve at the discretion of the boalicf the current directors serve until the
next annual stockholders' meeting or until theacassors have been duly elected and qualified.

NAME AGE POSITION
David B. McWilliams............ccccc..... 63 President and Chief Executive Officer, Director
C. W. ROUSE......oevvrveieiieaaaaanannns 58 Chief Financial Officer
Paul M. Frison........cccccceeeeeeeenn. 69 Director
Scott B. Seaman.............ccccuvvvenn 50 Director
Gregory H. Bailey.............cccue. 50 Director
David HuNg........cccevveveeeeniniins 48 Director (1)

(1) Dr. Hung will become a Director on or aroundyMzb, 2006.
Biographical information for our directors and extdee officers is set forth below:

DAVID B. MCWILLIAMS was appointed President and Bator in August 2004. From December 2004 until A12004, Mr. McWilliams
was a private investor. From June 2003 to Dece2®@8, Mr. McWilliams served as President and CE@axfterial Barcodes, Inc., a
molecular diagnostics company. From May 2002 te 2003, Mr. McWilliams served as CEO of Signase,,la cancer therapy company.
Mr. McWilliams served as CEO of Encysive Pharmaicais Inc., a cardiovascular therapeutics compamy fJune 1992 to March 2002.

Prior to June 1992, Mr. McWilliams served as CEQohagen Inc., a human reproductive products cosngdauor to that time, Mr.
McWilliams was a senior executive with Abbott Lasataries and a management consultant with McKins&yo&He currently serves as a
director of Novelos Therapeutics, Inc. and FainMdical Systems, Inc. He also serves on the ba#Hrtle Texas Healthcare and Bioscience
Institute and the Houston Technology Center. Heived an MBA in finance from the University of Cago, and a B.A. in chemistry, Phi
Beta Kappa, from Washington and Jefferson College.

C. WILLIAM ROUSE has served as our Chief Finan€dficer since May 2004. Prior to May 2004, Mr. Rewsas Managing Director of
Rouse Associates from April 1999 until May 2004orArJanuary 1995 to April 1999 he was Chief Marlg@fficer for Futorian Inc. and
from December 1990 to January 1995 he was a Diviieneral Manager for Masco Corporation. Priord®QMr. Rouse was President of
BEI, Inc. Mr. Rouse has led several startups amthtounds and founded several successful companies.
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PAUL M. FRISON has served as a Director since Ndwem2004. Mr. Frison has been President and CB®edflouston Technology Cen
since January 1999. Before helping to found thegitmuTechnology Center in 1999, Frison spent 24syas President and/or CEO building
three public companies, NYSE-listed LifeMark, NASQAisted ComputerCraft, and LifeCell Corp. (LIFC:

NASDAQ-NM). Mr. Frison currently serves on the Board afdators of the Houston Technology Center, Microriedhnologies, Inc., The
Institute of Research and Rehabilitation, The Errreurship Institute, The Houston Entrepreneutsation, Texas Council of AEA,
Texchange, and the Advisory Council of the Uniugref Houston - College of Technology. He receifsiB.A. from Occidental College in
Los Angeles, California.

SCOTT B. SEAMAN has served as a Director of sinpeilA2006. Mr. Seaman currently serves as the wikex director and treasurer of the
Albert and Margaret Alkek Foundation of Houstonxag, a private foundation primarily supporting ingions in the Texas Medical Center
in Houston, Texas. Since January 1996 to presentSkaman has served as the chief financial ofti€€haswil Ltd., an investment
management company. Since September 1986, Mr. 3daasaserved as secretary and treasurer of M &fd?ties Inc., a ranching and real
estate concern. Since January 2003, Mr. Seamasehesd as chairman and, since July 2004, presidd®T Management Inc., the general
partner of Impact Composite Technology Ltd., a cosifie industry supplier. Since May 2004, Mr. Seatnas served as a Member of the
Investment Committee of Global Hedged Equity Fuid & hedge fund. Mr. Seaman received a bachekygigd in business administration
from Bowling Green State University.

DR. GREGORY H. BAILEY has served as a Directoriaote April, 2006. Since May 2004, Dr. Bailey hasvgel as a managing director of
MDB Capital Group LLC. From June 2002 to June 2003 Bailey served as a managing director of Gilf8ecurities, Inc and from 1998 to
June 2002, Dr. Bailey served as a managing dir@tinightsford Bank Corp. Since May 2005, Dr. Bgihas served as director of
Medivation, Inc., a public company focused on adggibiomedical technologies. Dr. Bailey holds a&dvifrom the University of Western
Ontario.

DR. DAVID HUNG - has served as a Director of then@any since May 2006. Dr. Hung has served as #sdent, chief executive officer
and as a director of Medivation, Inc. since Decemilie 2004. Dr. Hung also has served as the Praséahel Chief Executive Officer, and
member of the board of directors, of Medivatiorg.subsidiary, Medivation Neurology, Inc. sinteinception in September 2003. From
1998 until 2001, Dr. Hung was employed by ProDuealth, Inc., a privately held medical device compas Chief Scientific Officer (1998-
1999) and as President and Chief Executive Offit899-2001). From December 2001 to January 2003HDmng served as a consultant to
Cytyc Health Corporation. From July 1999 to Novem®@01, Dr. Hung served as president and chiefigkexofficer of ProDuct Health,
Inc. Dr. Hung received his M.D. from the UniversitiyCalifornia at San Francisco, and his M.A. and

A.B. in biology and organic chemistry from Harvatdllege.

COMMITTEES OF THE BOARD OF DIRECTORS
We currently have an audit committee, a compensationmittee, and a nominating and corporate govesmaommittee.

AUDIT COMMITTEE. The Audit Committee of the Boardirently consists of the entire board of directbrg, it is expected that the audit
committee will be reconstituted to consist of a@slietwo non-employee directors. The audit commatdects, on behalf of our board of
directors, an independent public accounting firlbécengaged to audit our financial statementspdswith the independent auditors their
independence, review and discuss the audited fiabstatements with the independent auditors angagament and recommend to our bc
of directors whether the audited financials shdddncluded in our Annual Reports to be filed vitie SEC. The audit committee operates
pursuant to a written charter, which was adoptdeebruary 2005. During the last fiscal year, théiacommittee held 4 meetings and the !
members of the Audit Committee attended that mgetin
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Upon the reconstitution of the Audit Committedsiexpected that all of the members of the auditrodtee will be non-employee directors
who: (1) met the criteria for independence setfamtRule 10A-3(b)(1) under the Securities ExchaAgeof 1934, as amended (the
"Exchange Act"); (2) did not participate in the pagation of our financial statements or the finahstatements of Opexa Pharmaceuticals,
Inc.; and (3) are able to read and understand faedtal financial statements, including a balaneeshncome statement and cash flow
statement. The Board has determined that Mr. Segualifies as an "audit committee financial expet'"defined by Item 401(e) of
Regulation S-B of the Exchange Act.

COMPENSATION COMMITTEE. The Compensation Committéehe board consists of Mr. Frison, who is an petalent director, as
defined in Rule 10A-3 of the Exchange Act. The Cengation Committee reviews and approves (1) thaarsalaries and other
compensation of our executive officers and (2)vidlial stock and stock option grants. The Compéms&@ommittee also provides assista
and recommendations with respect to our compemsptiticies and practices and assists with the aidimition of our compensation plans.
The Compensation Committee held 4 meetings inititalfyear ended December 31, 2005, and the thembers of the Compensation
Committee attended each meeting.

The Report of the Compensation Committee is indudehis Information Statement. In addition, theald has adopted a written charter for
the Compensation Committee, adopted in August 28bith is available on the Company's website at
WWW.PHARMAFRONTIERSCORP.COM.

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE. Theominating and corporate governance committeeebtarc
currently consists of the entire board of directbrg the it is expected that the nominating angpae@te governance committee will be
reconstituted to consisting of members each of whaaerfound by the board of directors to be an 'firahelent director” pursuant to the
applicable rules and regulations promulgated bySEE€. The nominating and corporate governance ctiggrassists our board of director.
fulfilling its responsibilities by: identifying andpproving individuals qualified to serve as mershsrour board of directors, selecting dire
nominees for our annual meetings of shareholdeeduating the performance of our board of directarsl developing and recommending to
our board of directors corporate governance guidsland oversight with respect to corporate govemand ethical conduct. This commit
operates pursuant to a written charter adopte@lmbary 2005, which is available on the Compangbsite at
HTTP://WWW.PHARMAFRONTIERSCORP.COM under the heagiinvestor Info". During the fiscal year ended Betber 31, 2005, the
nominating and corporate governance committee dehtetings, and the then members of the Compendatmmittee attended each
meeting.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTIPATION. Our Compensation Committee is compriseMn
Frison. None of the committee members has ever Ae@mployee of PharmaFrontiers Corp. None of racwtive officers serve as a
member of the board of directors or compensationroiitee of any entity that has any executive offeerving as a member of our Board of
Directors or Compensation Committee.
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COMPENSATION OF DIRECTORS

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

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

The following tables set forth certain informatigarding our CEO and each of our most highly-campted officers whose total annual
salary and bonus for the fiscal years ending Deeer@b, 2005, 2004 and 2003 exceeded $100,000.

ANNUAL COMPEN SATION LONG TERM COMPENSATION AWARDS
SECURITIES UNDERLYING  ALL OTHER
NAME AND SALARY BONUS OPTIONS COMPE NSATION
PRINCIPAL POSITION YEAR ($) ($) #) %)
David B. McWilliams (1 2005 250,000 - 50,000 -
2004 83,000 - 370,000 (2) -
2003 - - - -
C. William Rouse (3) 2005 180,000 - 50,000 -
2004 77,500 - 100,000 (2) -
2003 - - - -
Warren Lau (4) 2005 - - - -
2004 98,000 - - R
2003 - - - -
Jason Otteson (5) 2005 - - - -
2004 42,000 - - R
2003 102,000 - 24,000 -

(1) Served as chief executive officer since Au@i4. (2) See "Executive Employment Contracts'afdiscussion of the option. (3) Served
as chief financial officer since May 2004. (4) Sahas chief executive officer from June 2004 thibAggust 2004. (5) Served as chief
executive officer until June 2004.

OPTION GRANTS IN LAST FISCAL YEAR

(Individual Grants)

NUMBER OF SECURITIES % OF TOTAL OPTIONS  EXERCISE/BASE PRICE E XPIRATION DATE
NAME OPTIONS GRANTED GRANTED TO FISCAL YEAR ($/SHARE)
David B. McWilliams 50,000 2% 3.00 01/21/2010

C. William Rouse 50,000 2% 3.00 01/21/2010
Warren Lau - - - -
Jason Otteson
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OPTIONS EXERCISES AND FISCAL 2005 YEAR END VALUES

NUMBER OF SH ARES VALUE OF UNEXERCISED
UNDERLYING UNEX ERCISED IN-THE-MONEY OPTIONS
OPTIONS AT DECEMBE R 31 2005 AT DECEMBER 31 2005 (1 )
NAME EXERCISABLE UNEXERCISABLE EXERCISABLE UNEXER CISABLE
David B. McWilliams 243,333 176,667 $  -0- (1) $ 0- (1)

C. William Rouse 99,999 50,001 -0- (2) -0- (1
Warren 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 $0.60 per share of common stock as of Deee 31, 2005, the closing price of the commonksteported on the OTC Bulletin
Board for December 30, 2005.

No options were exercised during the fiscal yeaieelhDecember 31, 2005. No stock appreciation riglet® outstanding at the end of-
2005 fiscal year.

EXECUTIVE EMPLOYMENT CONTRACTS

David B. McWilliams has an existing employment agnent with us that he entered into effective Aug2894. Mr. McWilliams current
agreement for the position of chief executive @fits at an annual salary of $250,000 and mayrberated by us or him at any time for any
or no reason. Mr. McWilliams has the right to puash 370,000 shares of our common stock exercisabl@rice per share of $3.00, whict
vested in April 2006. In January 2005, Mr. McWittia was granted an option to purchase 50,000 shiossnmon stock at a purchase price
of $3.00 per share, of which 33,333 shares vestddnuary 2006. In May 2006, subject to the shaddehs} approval of the proposed
amendment to the Plan increasing the number oéstafrcommon stock authorized for issuance ungePtan, Mr. McWilliams was granted
a ten year option for purchase 1,200,000 sharesrafmon stock at $0.50 per share vesting in thraesyith ninety day acceleration upon
Mr. McWilliams termination.

C. William "Bill" Rouse entered into an employmexgireement, expiring June 2006, providing for aruahsalary of $180,000. Mr. Rouse
has the right to purchase 100,000 shares of ounmmstock exercisable at a price per share of $3K8 option will vest in three parts:
33,333 on April 29, 2005, 33,333 on April 29, 206 finally 33,334 on April 29, 2007. Any unexeexdsoptions will expire on April 29,
2009. In January 2005, Mr. Rouse was granted dorofii purchase 50,000 shares of common stoclpat@hase price of $3.00 per share, of
which 33,333 shares vested in January 2006. In 208, subject to the shareholders' approval opthposed amendment to the Plan
increasing the number of shares of common stodkoaaed for issuance under the Plan, Mr. Rousegrasted two options: (i) a five year
option exercisable at $0.50 per share to purch®8@®60 shares of common stock, 1/3 vesting immelyiaind the balance vesting one year
from the grant date, with no acceleration or teation provisions resulting from Mr. Rouse's terntiora of employment with the Company;
and (i) a five year option exercisable at $0.50g¥ere to purchase 100,000 shares of common &idcome vested if our registration
statement to be filed pursuant to the April 2008aie offering, is filed with the SEC and deemef@etive by the SEC without triggering any
payment obligations as provided for in the ApriDB(private offering, with no acceleration or teration provisions from Mr. Rouse's
termination of employment with the Company.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

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

Beneficial ownership has been determined in accmelavith Rule 13d-3 under the Exchange Act. Unklisrrule, certain shares may be
deemed to be beneficially owned by more than omsope(if, for example, persons share the powente or the power to dispose of the
shares). In addition, shares are deemed to beibiatigfowned by a person if the person has thhtrig acquire shares (for example, upon
exercise of an option or warrant) within 60 dayshef date as of which the information is providedcomputing the percentage ownership of
any person, the amount of shares is deemed tadia¢he amount of shares beneficially owned by ggrhon by reason of such acquisition
rights. The warrants issued in the April 2006 ficiag are only exercisable upon the effectivenegh®fl for 10 reverse stock split. The
Company filed a Preliminary Proxy Statement onlmrwa May 5, 2006, to hold a shareholder meetinguore 15, 2006, to vote on, among
other items, the 1 for 10 reverse stock split. fumposes of beneficial ownership calculations merieis assumed that the 1 for 10 reverse
stock split will be effected and the warrants issirethe April 2006 financing will be exercisablétin 60 days from May 5, 2006. As a

result, the percentage of outstanding shares oparson as shown in the following table does noesearily reflect the person's actual voting
power at any particular date.

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

NUMBER OF SHARES

NAME AND ADDRESS OF BENEFICIAL OWNER (1) OWNED PERCENTAGE OF CLASS
BENEFICIAL OWNERS OF MORE THAN 5%
SF Capital Partners Ltd. (2)........ccccceeeenn.. 10,000,000 ( 3) 14.93%
Magnetar Capital Master Fund, Ltd (4)............ 6,725,000 ( 5) 9.99%
Austin Marxe and David Greenhouse (6)............ 15,000,000 ( 6) 20.84%
Albert and Margaret Alkek Foundation (7) 6,859,724 ( 8) 9.99%
Alkek & Williams Ventures Ltd. (9) 4,167,974 (10) 6.08%
DLD Family Investments, LLC (11) 3,707,780 (12) 5.43%
OFFICERS AND DIRECTORS
Scott B. Seaman (9).......ccouveeeriiieieennnns 4,685,807 (13) 6.81%
David B. McWilliams.........cccccvvvverenennnn. 577,148 (14) *
C. William ROUSE ......ccevvvvevieiiiieeeeeen, 499,957 (15) *
Gregory H. Bailey ........ccoccvveeiiiiienenne 714,275 (16) 1.06%
Paul Frison ........cccccvviiieiiiiiieeees 75,000 (17) *
David HUNG.......ocvvviiiieeieiiiiiiiiies 175,000 (18) *
All directors and executive officers as a group
(5 PErsoNS) **......ccoiiiieieeeiiiieeeeeiees 6,552,187 (19) 9.4%

* Less than 1% ** Dr. Hung, a proposed directoexsluded from calculation of directors and exeaaitifficers as a group. If Dr. Hung were
included in such calculation, the number of shaereeficially owned by directors and executive waualktease to 6,727,187 shares of
common stock and 9.66%
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(1) Unless otherwise indicated, the mailing addm#gbe beneficial owner is c/o PharmaFrontiersgCd2635 N. Crescent Ridge Drive, The
Woodlands, Texas 77381.

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

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

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

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

(6) Consisting of: (i) 3,310,000 shares of commimels and 1,655,000 shares of common stock issugdaa the exercise of a Warrant helc
Special Situations Fund IIl QP, L.P., (ii) 284,0flares of common stock and 142,000 shares of comstook issuable upon the exercise of a
Warrant held by Special Situations Fund Ill, L {#i) 906,000 shares of common stock and 453,0@0eshof common stock issuable upon
exercise of a Warrant held by Special Situationgn@a Fund, L.P.,

(iv) 4,000,000 shares of common stock and 2,000sb@0es of common stock issuable upon the exevtiséVarrant held by Special
Situations Private Equity Fund, L.P., and (v) 1,800 shares of common stock and 750,000 sharesnohon stock issuable upon the
exercise of a Warrant held by Special Situatiorie Bciences Fund, L.P. MGP Advisors Limited ("MGR'}he general partner of Special
Situations Fund 1ll, QP, L.P. and Special Situadi®nind I, L.P. AWM Investment Company, Inc. ("AWMs the general partner of MGP
and the general partner of and investment advistiret Special Situations Cayman Fund, L.P. MG AehgsL.L.C. ("MG") is the general
partner of and investment adviser to the Spectab8ons Private Equity Fund, L.P. LS Advisers, L{'CS") is the general partner and
investment adviser to the Special Situations Lifee&ces Fund, L.P. Austin W. Marxe and David M. &iteouse are the principal owners of
MGP, AWM, MG and LS. Through their control of MGRWM, MG and LS, Messrs. Marxe and Greenhouse shating and investment
control over the portfolio securities of each af fands listed above. The information in this fadtis primarily based on a Schedule 13D
filed with the SEC on April 24, 2006 and other inf@tion provided to us. The mailing address of Medglarxe and Greenhouse is 527
Madison Avenue, Suite 2600, New York, New York 1P0he mailing address of the beneficial owner i8B6outh Lake Drive, St. Francis,
WI 53235.
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(7) This information is based on the Schedule 1i8#l fwith the SEC on April 24, 2006, as amendedAliyert and Margaret Alkek
Foundation (the "Foundation"), Alkek & Williams Viemes, Ltd. ("Ventures"), Scott Seaman, DLD Fanhilyestments, LLC, and the other
reporting persons named therein (the" Foundatidi'l3he Foundation acts through an investment catamof its board of directors, whi
includes Mr. Daniel Arnold, Mr. Joe Bailey, Mr. St&eaman and Ms. Randa Duncan Williams. Mr. Seamtre executive director of the
Foundation and chairman of the investment commiftbe investment committee has sole voting andsimrent power over all of the shares
of common stock beneficially owned by the Foundatidowever, pursuant to the Foundation 13D, neitherexecutive director nor any
member of the investment committee may act ind&ilyuo vote or sell shares of common stock heldh®yFoundation; therefore, the
Foundation has concluded that no individual coneaithember is deemed to beneficially own, withinrtieaning of Rule 13d-3 of the
Exchange Act, any shares of common stock held éytundation solely by virtue of the fact that helwe is a member of the investment
committee. Additionally, pursuant to the Foundatl@®D, the Foundation has concluded that becaus&&éman, in his capacity as executive
director or chairman of the investment committegnot act in such capacity to vote or sell shafesmmon stock held by the Foundation
without the approval of the investment committezjshnot deemed to beneficially own, within the mieg of Rule 13d-3 of the Exchange
Act, any shares of common stock held by the Fouondy virtue of his position as executive direatorchairman of the investment
committee. The mailing address of the beneficiahemis 1221 McKinney #4525, Houston, Texas 77010.

(8) Consisting of: (i) 120,834 shares of commortistanderlying series B warrants exercisable atGp&r share; (ii) 222,223 shares of
common stock underlying series C warrants exertasat$3.00 per share; and

(iii) 1,350,000 shares of common stock underlyinyarrant. Excludes 1,150,000 shares of Company aomstock underlying a Warrant tl
the Foundation is contractually prohibited from reiging to the extent that it would beneficially mwn excess of 9.999% of the total number
of issued and outstanding shares of common staek sich exercise. Pursuant to the Foundation t8DFoundation and other reporting
persons named therein may be deemed to constigrteua for purposes of Section 13(d) or SectiogL8( the Exchange Act. However, the
Foundation, Ventures, Chaswil, Ltd., and Mr. Seammgressly disclaim

(i) that, for purposes of Section 13(d) or Secti@fg) of the Exchange Act, they are a member abamwith respect to securities of the
Company held by DLD Family Investments, LLC, Mr.nésikd, Mr. Bailey or Ms. Williams and (ii) that theyave agreed to act together with
DLD Family Investments, LLC, Mr. Arnold, Mr. Baileyr Ms. Williams as a group other than as describede Foundation 13D. Therefore,
this does not include the following securities:Xj333,334 shares of common stock held by DLD Ramwestments, LLC;

(i) 96,667 shares of common stock underlying seBevarrants exercisable at $2.00 per share heDlLy Family Investments, LLC;

(iii) 177,779 shares of common stock underlyingee€ warrants exercisable at $3.00 per shareliyeldl D Family Investments, LLC;

(iv) 1,100,000 shares of common stock underlyivgaarant held by DLD Family Investments, LLC; (v)&667 shares of common stock
held by Mr. Arnold; (vi) 48,334 shares of commooct underlying series B warrants exercisable &d@per share held by Mr. Arnold; (vii)
88,889 shares of common stock underlying seriesCants exercisable at $3.00 per share held byAkmold; (viii) 100,000 shares of
common stock underlying a Warrant held by Mr. Athdlx) 100,000 shares of common stock held by Béiley; (x) 50,000 shares of
common stock underlying a Warrant held by Mr. Bgilgi) 2,636,667 shares of common stock held bytuees; (xii) 99,084 shares of
common stock underlying series B warrants exertesab$2.00 per share held by Ventures; (xiii) 223, shares of common stock underlying
series C warrants exercisable at $3.00 per shideblie/entures; (xiv) 1,250,000 shares of commarlsunderlying a Warrant held by
Ventures; (xv) 200,500 shares of common stock hgl¥ir. Seaman; (xvi) 29,000 shares of common stouaderlying series B warrants
exercisable at $2.00 per share held by Mr. Seafwaii} 53,333 shares of common stock underlyingese€ warrants exercisable at $3.00
share held by Mr. Seaman; and (xviii) 75,000 shafemmmon stock underlying a Warrant held by Mza®an. The information in this
footnote is primarily based on the Foundation 18D ather information provided to us.
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(9) Chaswil, Ltd. is the investment manager of \Wieas and holds voting power and investment pow#r meispect to Company securities f
by Ventures pursuant to a written agreement. &dfleaman is a principal of Chaswil, Ltd and haseth voting power and shared
investment power over all of the shares of comntooksbeneficially owned by Ventures. The informatia this footnote is primarily based
on the Foundation 13D and other information progitteus. The mailing address of the beneficial aws&221 McKinney #4545, Houston,
Texas 77010.

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

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

(12) Consisting of: (i) 2,333,334 shares of comrmetmtk held by DLD Family Investments, LLC; (ii) 86,7 shares of common stock
underlying series B warrants exercisable at $2é3Gspare held by DLD Family Investments, LLC; (1ii§7,779 shares of common stock
underlying series C warrants exercisable at $3é0Gpare held by DLD Family Investments, LLC; aiw)l 1,100,000 shares of common st
underlying the Warrants held by DLD Family Investitse LLC. Ms. Williams is on the investment commétfor the Foundation. Pursuant to
the Foundation 13D, the Foundation has concludadnb individual committee member is deemed to figially own, within the meaning of
Rule 13d-3 of the Exchange Act, any shares of comstock held by the Foundation solely by virtudhaf fact that he or she is a member of
the investment committee. The information in thisthote is primarily based on the Foundation 130 ather information provided to us. 1
mailing address of the beneficial owner is P.O. B@85, Houston, Texas 77210-4735.

(13) Consisting of: (i) 175,000 shares underlyingoation; (ii) 2,636,667 shares of common stockitsl Ventures; (iii) 99,084 shares of
common stock underlying series B warrants exertésab$2.00 per share held by Ventures; (iv) 182 &2ares of common stock underlying
series C warrants exercisable at $3.00 per shédele/entures; (v) 1,250,000 shares of commonkstoalerlying the Warrants held by
Ventures; (vi) 29,000 shares of common stock ugdeglseries B warrants exercisable at $2.00 peresiai) 53,333 shares of common st
underlying series C warrants exercisable at $3é@Gpare; and (viii) 75,000 shares of common stoaerlying the Warrants. (See footnote 8
for additional discussion of the information setlian clauses (ii) through (v) of the precedingtssce.) Pursuant to the Foundation 13D, this
does not include the following shares which Mr.18aa has determined he does not have beneficialrgiipeor disclaimed beneficial
ownership: (i) 5,166,667 shares of common stocH bglthe Foundation; (ii) 120,834 shares of comstogk underlying series B warrants
exercisable at $2.00 per share held by the Fownddiii) 222,223 shares of common stock underl\seges C warrants exercisable at $3.00
per share held by the Foundation; (vi) 2,500,0G0ehof common stock underlying a Warrant heldhgyRoundation; and (v) 15,000 shares
of common stock that Mr. Seaman has agreed tofenattshis ex-wife pursuant to an Agreement InctderDivorce dated April 4, 2006. (See
footnote 7 for additional discussion of the infotioa set forth in clauses (i) through (iv) of theepeding sentence.) The mailing address of
the beneficial owner is 1221 McKinney #4545, Houasfbexas 77010.
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(14) Consisting of: (i) 403,333 shares of commamistunderlying stock options; (ii) 37,885 shares@mihnmon stock underlying series B
warrants exercisable at $2.00 per share; andb@i§74 shares of common stock underlying series€ants exercisable at $3.00 per share.

(15) Consisting of: (i) 316,665 shares of commamistunderlying stock options; (ii) 6,647 shareg@inmon stock underlying series B
warrants exercisable at $2.00 per share; andL@i225 shares of common stock underlying seriesants exercisable at $3.00 per share.

(16) Consisting of: (i) 175,000 shares underlyitack options; (ii)a warrant to purchase 389,275ahaf common stock exercisable at $0.50
per share; (iii) 100,000 shares of common stocH bglPalantir Group, Inc., an entity in which Dailey has investment and voting power;
and (iv) 50,000 shares of common stock underlyiifgaarant held by Palantir Group, Inc.

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

(19) Consisting of: (a) the following held by Mre&@nan or which Mr. Seaman may be deemed to hairg\entd investment power (i)
175,000 shares underlying an option; (ii) 2,636,8Bares of our common stock held by Ventures; 48084 shares of our common stock
underlying series B warrants exercisable at $2é¥Gpare held by Ventures; (iv) 182,223 sharesioEommon stock underlying series C
warrants exercisable at $3.00 per share held bywes: (v) 1,250,000 shares of our common stocledyitdig a Warrant held by Ventures;
(vi) 29,000 shares of our common stock underlyieiges B warrants exercisable at $2.00 per shaiig5@4333 shares of our common stock
underlying series C warrants exercisable at $3é@Gpare; and (viii) 75,000 shares of our commonkstinderlying a Warrant; (b) the
following held by Mr. McWilliams (i) 403,333 share$ common stock underlying stock options;

(i) 37,885 shares of common stock underlying seBevarrants exercisable at $2.00 per share; @&h@4i674 shares of our common stock
underlying series C warrants exercisable at $3eédGpare; (c) the following held by Dr. Bailey ohish Dr. Bailey has voting and investm
power; (i) 175,000 shares underlying stock options;

(i)389,275 shares of common stock underlying arartrexercisable at $0.50 per share; (iii) 100 $idres of common stock held by Palantir
Group, Inc.; and (iv) 50,000 shares of commons dyitgy a Warrant held by Palantir Group, Inc.; 88,333 shares of common stock
underlying stock options held by Mr. Frison; anjitfes following held by Mr. Rouse (i) 316,665 steaod common stock underlying stock
options; (ii) 6,647 shares of common stock undegdyseries B warrants exercisable at $2.00 per shacke(iii) 12,225 shares of our common
stock underlying series C warrants exercisabledi0sper share.
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SELLING STOCKHOLDERS

No stockholder may offer or sell shares of our canrstock under this prospectus unless such stogkhbbs notified us of his or h

intention to sell shares of our common stock ai&l ghospectus has been declared effective by tli& S&d remains effective at the time such
selling stockholder offers or sells such shares.aféerequired to amend this prospectus to refleterial developments in our business,
financial position and results of operations. Eaiete we file an amendment to this prospectus WithSEC, it must first be declared effective
prior to the offer or sale of shares of our commtaotk by the selling stockholders.

The common stock covered by this prospectus igtoffered for the account of the selling stockhodda the following table. The selling
stockholders may from time to time sell all, som&one of the shares of common stock offered kg/phdospectus.

The following table, which we have prepared basethformation provided to us by the applicableisglistockholder, sets forth the name,
number of shares of common stock beneficially owlmgthe selling stockholders intending to sell oommon stock and the number of
shares of common stock to be offered. Unless s#t keelow, none of the selling stockholders selimgonnection with the prospectus has
held any position or office with, been employed tiyptherwise has had a material relationship witor any of our affiliates during the three

years prior to the date of the prospec

NUMBER AND % OF
NUMBER OF NUMBER OF OUTSTANDING S HARES
SHARES OF SHARES OF OF COMMON ST OCK
COMMON STOCK COMMON STOCK  OWNED AFTE R
FOOTNOTE BENEFICIALLY OFFERED COMPLETION OF
NAME OF SELLING STOCKHOLDER NUMBERS OWNED (1) HEREUNDER OFFERING
NUMBER % (2)
682501 Alberta Ltd. 3. 50,974 50,974 -0- *
AFDSMSSAS, L.P. 4. 42,817 42,817 -0- *
Albert and Margaret Alkek Foundation 5. 6,859,724 509,724 6,350,000 9.29%
Alkek & Williams Ventures 6. 4,167,974 417,974 3,750,000 5.50%
Alpine Atlantic Asset Management AG 7. 1,034,769 1,034,769 -0- *
Anastasios & Tabitha Belesis 8. 1,867 1,867 -0- *
Andrew B. & Shanna Sue Linbeck 9. 103,983 103,983 -0- *

-41-



FOOTNOTE

NAME OF SELLING STOCKHOLDER
Anthony J. Spatacco, Jr. 10.
Anthony M. Sensoli 11.
Anthony M. Sensoli, IRA Charles Schwab
& Co., Inc. Custodian 12.
Archie McK Malone 13.
Armand LaSorsa 14.
Arthur J. & Phyllis C. Goodwin 2001
Family Trust Dated 4-26-01 15.
Ball Family Trust dtd 03/08/96
Richard K. Ball & Polly Ball
Co-TTEEs 16.
Beverly B. Arnold 17.
Beverly E. Wrubel 18.
Billie Willmon Jenkin 19.
Bobby D. Perry 20.
Bradley S. Stewart 21.
Brewer & Pritchard, PC 22.
Bruce C. Marek 23.
Bruno Nordberg 24,
Bruno or Joan A. Nordberg, JWROS 25.
C. William Rouse 26.
Cameron Living Trust Ltd 8/31/95 27.

NUMBER AND %

NUMBER OF NUMBER OF OUTSTANDING S
SHARES OF SHARES OF OF COMMON ST
COMMON STOCK COMMON STOCK  OWNED AFTE
BENEFICIALLY OFFERED COMPLETION
NUMBERS OWNED (1) HEREUNDER OFFERING
NUMBER

61,385 61,385 -0-

209,934 209,934 -0-

37,221 37,221 -0-

112,920 112,920 -0-

165 165 -0-
24,805 24,805 -0-
31 31 -0-

203,890 203,890 -0-

24,721 24,721 -0-

50,331 50,331 -0-

101,946 101,946 -0-

64,337 64,337 -0-

323,280 323,280 -0-

257,015 257,015 -0-

51,075 51,075 -0-

61,740 61,740 -0-

499,957 31,791 468,166

24,696 24,696 -0-
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FOOTNOTE

NAME OF SELLING STOCKHOLDER
Capital Growth Planning 28.
Carmelo Troccoli 29.
Centrum Bank AG 30.
Charles L. Bradley 31.
Cimarron Biomedical Equity Master Fund,
L.P. 32.
Citigroup Global Markets Custodian FBO
Mary Ann Wesner,
2004 Roth IRA 33.
Citigroup Global Markets Custodian FBO
Mary Ann Wesner,
2005 Roth IRA 34.
Citigroup Global Markets Custodian FBO
Terry Wesner, 2004 Roth IRA 35.
Citigroup Global Markets Custodian FBO
Terry Wesner, 2005 Roth IRA 36.
CKW LLC 37.
Clariden Investments LTD 38.
Clemente Capital Management, LLC 39.
Crestview Capital Master, LLC 40.
Crutchfield Family 1976 Trust 41.
Dale W. Spradling 42.
Daniel L. Zimmerman 43.
David B. McWilliams 44,

NUMBER AND %
NUMBER OF NUMBER OF OUTSTANDING S
SHARES OF SHARES OF OF COMMON ST
COMMON STOCK COMMON STOCK  OWNED AFTE
BENEFICIALLY OFFERED COMPLETION

NUMBERS OWNED (1)  HEREUNDER  OFFERING
NUMBER

46 46 -0-

350 350 -0-
246,122 246,122 -0-
101,946 101,946 -0-
509,724 509,724 -0-

11,060 11,060 -0-
6,030 6,030 -0-
8,602 8,602 -0-
11,060 11,060 -0-
50,974 50,974 -0-
128,508 128,508 -0-
3,733 3,733 -0-
1,529,167 1,529,167 -0-
123,146 123,146 -0-
386,932 256,932 130,000
61,845 61,845 -0-
577,148 171,815 405,333
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FOOTNOTE
NAME OF SELLING STOCKHOLDER

David Carl Lustig, Il 45.
David Livney 46.

David P. Haswell 47.
David R. & Alice M. Evers 48.
Davis Investments V LP 49.
Delaware Charter Guaranty & Trust fbo
Andre Guay, IRA 50.
Delaware Charter Guaranty & Trust fbo
Gisele Guay, IRA 51.
Delaware Charter Guaranty & Trust fbo
Ronald Brangwyn, IRA 52.
Dietrich & Rosemarie Riemer 53.
DLD Family Investments, LLC 54.
Donald G. Stewart 55.
Donald J. Zinda 56.
Donald M. Ureel Trust dtd 09/24/97;
Donald M. Ureel, TTEE 57.
Donald Zinman 58.
Douglas Alan Jenkin 59.
Douglas J. Cook & Christine Cook 60.
Douglas Miller 61.

E. Elaine Schuster 62.

NUMBER AND %

NUMBER OF NUMBER OF OUTSTANDING S
SHARES OF SHARES OF OF COMMON ST
COMMON STOCK COMMON STOCK  OWNED AFTE
BENEFICIALLY OFFERED COMPLETION
NUMBERS OWNED (1) HEREUNDER OFFERING
NUMBER
40,780 40,780 -0-
30,583 30,583 -0-
25,240 25,240 -0-
154 154 -0-
2,059,272 1,770,079 289,193
20,078 20,078 -0-
30,118 30,118 -0-
25,332 25,332 -0-
61,167 61,167 -0-
3,707,780 407,780 3,300,000
242,227 242,227 -0-
31 31 -0-
240 240 -0-
206 206 -0-
98,918 98,918 -0-
31 31 -0-
6,548 6,548 -0-
49,492 49,492 -0-
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FOOTNOTE
NAME OF SELLING STOCKHOLDER NUMBERS

E55 LP 63.
Edward W. Gray and Sharon H. Gray 64.
Elizabeth J. Hanson 65.
Elizabeth J. Hanson, IRA 66.
Enable Growth Partners LP 67.
Enable Opportunity Partners LP 68.
Ervin Living Trust 69.
Ervin Living Trust Dtd.7/6/95, Robert
D. Ervin & Rita Y. Ervin Co-TTEES 70.
First Trust Corporation TTEE FBO: Lynn
C. Kalcic 71.
First Trust Corporation TTEE FBO: Mary
A. Kalcic 72.
Frank M. Mandola 73.
Fred S. Harper 74.
Gary Hanson & Elizabeth Hanson 75.
Gemini Master Fund, Ltd. 76.
Geoffrey Kopecky 77.
George E. Liberato 78.
George Jarkesy, Jr.
George and Linda Boston 79.

NUMBER AND %

NUMBER OF NUMBER OF OUTSTANDING S
SHARES OF SHARES OF OF COMMON ST
COMMON STOCK COMMON STOCK  OWNED AFTE
BENEFICIALLY OFFERED COMPLETION
OWNED (1) HEREUNDER OFFERING
NUMBER

50,974 50,974 -0-

24,646 24,646 -0-

61,167 61,167 -0-

24,754 24,754 -0-
1,597,464 1,597,464 -0-

183,500 183,500 -0-

50,448 50,448 -0-

50,974 50,974 -0-

11,867 11,867 -0-

32,622 32,622 -0-

102,805 102,805 -0-

137,410 137,410 -0-

26,760 26,760 -0-

247,379 247,379 -0-

556 556 -0-

51,403 51,403 -0-
1,212,500 1,212,500 -0-

10,093 10,093 -0-
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FOOTNOTE
NAME OF SELLING STOCKHOLDER

Gerald L. King & Sherry J. King 80.
Gerald W. Brown 81.
Greeley Orthodontic Center, P.C. Profit

Sharing Trust fbo Gary J. Kloberdanz 82.

Gregg Lerman 83.

H. Michael Lambert 84.
Harold E. Tellefsen Trust 85.
Harry Groszecki 86.
HRBFA Custo. of the IRA FBO Mary Ann
Sharrow 87.
HRBFA Custo. of the IRA FBO Paul G.
Sharrow 88.

|. Dwyane Davis 89.
Insiders Trend Fund LP 90.
J. Roy Jones & James M. Jones,
Charitable Remainder Unitrust 91.
Jack Dulworth 92.

Jack M. Franks Revocable Trust dtd
06/25/91; Jack M. Franks, TTEE) 93.
James A. Boston 94.
James E. Striedel 95.
James G. Geistfeld Living Trust 96.
Jarkesy Foundation, Inc. 97.

NUMBER AND %

NUMBER OF NUMBER OF OUTSTANDING S
SHARES OF SHARES OF OF COMMON ST
COMMON STOCK COMMON STOCK  OWNED AFTE
BENEFICIALLY OFFERED COMPLETION
NUMBERS OWNED (1) HEREUNDER OFFERING
NUMBER
31 31 -0-
31 31 -0-
171 171 -0-
3,733 3,733 -0-
298,998 253,998 45,000
70,746 70,746 -0-
91,750 91,750 -0-
89,359 89,359 -0-
84,394 84,394 -0-
100,182 100,182 -0-
107,913 107,913 -0-
31 31 -0-
101,946 101,946 -0-
103 103 -0-
27,588 27,588 -0-
127,712 127,712 -0-
24,729 24,729 -0-
524,583 524,583 -0-
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FOOTNOTE
NAME OF SELLING STOCKHOLDER

Jaye S. Venuti, D.D.S. Retirement Plan
Trust; Jaye S. Venuti & Michael

Yokoyama, TTEES 98.
Jerome T. Usalis 99.
Jerry Sexton 100.
Jessica Spradling 101.
Jimmy C. Williams 102.
John C. Bult, TTEE 103.
John G. Ariko, Jr. 104.
John H. Crutchfield 105.
John Parmigiani 106.
John T. Borgese 107.
Jonathan Rich 108.
Joseph D. Mandola 109.
Joseph L. Draskovich 110.
Joyce E. Burris 111.
JSM Capital Holdings Corp. 112.
Kalcic Exemption Trust 113.

Kenneth & Jill Flint, TTEES - The

Kenneth W. Flint Family Protection Tr. ~ 114.

NUMBERS

NUMBER AND %

NUMBER OF NUMBER OF OUTSTANDING S
SHARES OF SHARES OF OF COMMON ST
COMMON STOCK COMMON STOCK  OWNED AFTE
BENEFICIALLY OFFERED COMPLETION
OWNED (1) HEREUNDER OFFERING
NUMBER
137 137 -0-
741,419 741,419 -0-
3,949 3,949 -0-
305,833 305,833 -0-
119,912 66,188 53,724
31 31 -0-
343 343 -0-
246,374 246,374 -0-
1,867 1,867 -0-
119,834 119,834 -0-
333 333 -0-
205,183 205,183 -0-
25,224 25,224 -0-
25,291 25,291 -0-
1,225 1,225 -0-
25,274 25,274 -0-
62 62 -0-
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FOOTNOTE
NAME OF SELLING STOCKHOLDER

Kenneth O. Stahl/Frederick R. Stahl,

Jr. (POA) 115.

Kirk Folkerts 116.
Lakeview Direct Investments, LP 117.
Larry R. Cramer 118.
Lawrence S. Yunker 1109.

LB (Swiss) Private Bank LTD 120.
Linda M. Barone/Larry R. Zilli 121.
Liparus, LLC 122.
Lippert Heilshorn & Associates Inc. 123.
Lone Star No. 1, Ltd 124.
Lorie Cook 125.

Louis R. Reif 126.

Lynn Rach 127.
Marcus F. Wray 128.

Mark A. Stewart 129.

Mark S. Boland 130.

Mark Stutzman 131.

Mary A. Kalcic Irrevocable Trust dtd
11/11/87 - Paul Kalcic, TTEE 132.

NUMBERS

NUMBER AND %

NUMBER OF NUMBER OF OUTSTANDING S
SHARES OF SHARES OF OF COMMON ST
COMMON STOCK COMMON STOCK  OWNED AFTE
BENEFICIALLY OFFERED COMPLETION
OWNED (1) HEREUNDER OFFERING
NUMBER
15 15 -0-
232,606 179,439 53,167
203,890 203,890 -0-
339 339 -0-
14,732 14,732 -0-
64,233 64,233 -0-
61,866 61,866 -0-
24,704 24,704 -0-
40,645 40,645 -0-
103,983 103,983 -0-
2,619 2,619 -0-
85,681 63,081 22,600
80 80 -0-
50,974 50,974 -0-
283,790 230,623 53,167
101,120 101,120 -0-
5,354 5,354 -0-
31 31 -0-
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FOOTNOTE
NAME OF SELLING STOCKHOLDER

Michael and Kristine Marrale 133.
Michael Hamblett 134.
Michael K. Boudreaux 135.
Michael C. Neumann 136.
Millard B. Ryland, IRA 137.
Mitchell Sassower 138.

Monarch Capital Group, LLC 139.
Nancy A. Korpi 140.
Nancy R. Greer Linn 141.
Nelson Wooster Living Trust; Nelson
Wooster, TTEE 142.
NFS LLC/FMTC FBO Richard E Crawford

Nick Lippuner & Marianne Lippuner 144.

Norman R. Morris Living Trust 145.
Oxnard Camarillo Anesthesiologist Group

MPP; Vance L. Kalcic TTEE 146.
Pamela Dru Sutton 147.
Panacea Fund, LLC 148.
Pankaj A. Patel 149.
Parsifal Investments, L.P. 150.

NUMBER AND %

NUMBER OF NUMBER OF OUTSTANDING S
SHARES OF SHARES OF OF COMMON ST
COMMON STOCK COMMON STOCK  OWNED AFTE
BENEFICIALLY OFFERED COMPLETION
NUMBERS OWNED (1) HEREUNDER OFFERING
NUMBER
61,167 61,167 -0-
123,146 123,146 -0-
24,687 24,687 -0-
24,990 24,990 -0-
71,361 71,361 -0-
30,583 30,583 -0-
850 850 -0-
206 206 -0-
49,107 49,107 -0-
15 15 -0-
143. 123,690 123,690 -0-
76,340 76,340 -0-
50,974 50,974 -0-
171 171 -0-
61,729 61,729 -0-
510,742 510,742 -0-
246,708 246,708 -0-
107,042 107,042 -0-
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FOOTNOTE
NAME OF SELLING STOCKHOLDER

Patrick Linbeck 151.

Paul G. Sharrow 152.
Paul Masters, IRA 153.
Pershing LLC as Custodian FBO Kinnary
Patel Rollover IRA 154.
Pershing LLC as Custodian FBO Kinnary
Patel Roth IRA 155.
Peter Bischofberger 156.
Pinnacle Trust Co., LTA 157.
Plum Glen Partners, L.P.; Jerry

Mendelson General Partner 158.
Provident Premier Master Fund, Ltd 159.
Ratcliff Investments; Attn: Robert

Ratcliff 160.
Renaissance Interests, L.P. 161.
Richard N. Ernst 162.
Richard T. Jeleniewski 163.
Robert F. Donathan 164.
Robert H. & Joy D. Caldwell, TTEES -
Caldwell Family Trust - U/A dated

7/22/85 165.

Roland Hartman 166.
Ronald Brangwyn 167.
Rudy Aguirre and

Therese Mosqueda Ponce 168.

NUMBERS

NUMBER OF
SHARES OF

BENEFICIALLY

NUMBER AND %
NUMBER OF OUTSTANDING S
SHARES OF OF COMMON ST
COMMON STOCK COMMON STOCK  OWNED AFTE
OFFERED COMPLETION

OWNED (1) HEREUNDER OFFERING
NUMBER
78,607 28,607 50,000
24,729 24,729 -0-
122,810 122,810 -0-
98,215 98,215 -0-
98,215 98,215 -0-
46 46 -0-
509,724 509,724 -0-
171 171 -0-
493,418 493,418 -0-
171 171 -0-
364,083 214,083 150,000
247,379 247,379 -0-
61,971 61,971 -0-
246,374 246,374 -0-
15 15 -0-
323,732 123,732 200,000
50,974 50,974 -0-
25,332 25,332 -0-
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FOOTNOTE
NAME OF SELLING STOCKHOLDER

S. Edmund Resciniti 169.
SAA Trust 170.

SAA Trust, Paul & MaryAnn Mallis TTEES
Salient Partners 172.
Sam Buck 173.
Sanders Morris Harris 174.
Sandra L. Livney 175.
Schroder & Co Bank AG 176.
Scott B. Seaman 177.
Scott Shapiro 178.
Shantilal C. Patidar 179.
SIBEX Capital Fund, Inc. 180.
SMI Re Limited 181.
Snehal Patel 182.
Snehal S Patel & Kinnary Patel, Jt.
Tenants in Common 183.
Stahl Family Revocable Living Trust

dated 8-23-01 184.
Starboard Capital Markets 185.
Stephen Cox 186.

NUMBER OF
SHARES OF

BENEFICIALLY

NUMBER AND %

NUMBER OF OUTSTANDING S
SHARES OF OF COMMON ST
COMMON STOCK COMMON STOCK
OFFERED COMPLETION
OFFERING

NUMBERS OWNED (1) HEREUNDER
NUMBER
101,946 101,946 -0-
51,075 51,075 -0-
171. 37,057 37,057 -0-
87,920 87,920 -0-
61,167 61,167 -0-
493,475 493,475 -0-
43,916 30,583 13,333
886,784 436,784 450,000
4,685,807 132,833 4,567,974
3,733 3,733 -0-
159,474 114,474 45,000
611,667 611,667 -
3,011,244 2,811,244 200,000
376,216 322,316 53,900
1,971,632 816,632 1,155,000
25,232 25,232 -0-
1,000 1,000 -0-
2,711 2,711 -0-
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FOOTNOTE
NAME OF SELLING STOCKHOLDER

Sterling Trust Co fbo Carol A. Wynn 187.
Sterling Trust Company, Custodian fbo

Harold E. Tellefsen 188.
Steven Sack 189.
Stone & Sutton, P.A. P/S Trust Pam

Sutton, Trustee 190.
Suzette Brown Special Needs Trust -
Melodie Z. Scott, Trustee 191.
Sylvan Associates; Paul A. Kalcic
Managing Partner 192.

T. William Merrill 193.
TCMP3 Partners, L.P. 194.
Terry H. Wesner 195.
Terry Wesner & MaryAnn Wesner 196.
The Barr Asset Family Lt. Partnership,
Warren Barr, General Partner 197.
The G. W. Sleezer Revocable Trust dtd
12/04/89 198.

The Hazen A. Sandwick & Josephine
Sandwick Revocable Living Trust 199.
Thomas K. Benedict & Liesbeth L.

Benedict 200.
Thomas S. Brower 201.
Thomas Suppanz 202.
Thomas Thompson 203.
Timothy L. Brawner 204.

NUMBERS

NUMBER AND %
NUMBER OF OUTSTANDING S

OF COMMON ST

OMPLETION
OFFERING

NUMBER OF
SHARES OF SHARES OF
COMMON STOCK COMMON STOCK  OWNED AFTE
BENEFICIALLY OFFERED C
OWNED (1) HEREUNDER
NUMBER
49,107 49,107 -0-
45,795 45,795 -0-
61,167 61,167 -0-
24,710 24,710 -0-

46 46 -0-

31 31 -0-
101,946 101,946 -0-
247,295 247,295 -0-
393,337 256,763 136,574
126,999 126,999 -0-

31 31 -0-

309 309 -0-

62 62 -0-

199 199 -0-

15 15 -0-

3,500 3,500 -0-
4,630 4,630 -0-
24,729 24,729 -0-
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NUMBER AND % OF

NUMBER OF  NUMBER OF OUTSTANDING S HARES

SHARES OF  SHARES OF OF COMMON ST OCK

COMMON STOCK COMMON STOCK ~OWNED AFTE R

FOOTNOTE BENEFICIALLY =~ OFFERED  COMPLETION OF
NAME OF SELLING STOCKHOLDER NUMBERS OWNED (1) HEREUNDER  OFFERING

NUMBER % (2)

Todd R. Allen 205. 75,804 75,804 -0- *

Tom Tice 206. 2,619 2,619 -0- *

Trappe & Dusseault P.A. Profit Sharing

Plan Trust 59-2351454; Owen S. Trappe &

Brian Dusseault, TTEES 207. 171 171 -0- *
Trevor J. Brown, Inc. DB Pension Plan,

Trevor J. Brown &/or Annette Kowalaski,

TTEES 208. 154 154 -0- *

University of Chicago 550,397 550,397 -0- *

vFinance Managed by Jonathan C. Rich 2009. 8,592 8,592 -0- *

Walter Miller 210. 6,814 6,814 -0- *

Walter W. Pollack, Jr. 211. 305,833 305,833 -0- *

Yellowstone Equity Partners, Ltd. 212. 198,792 198,792 -0- *
FOOTNOTES:

1. Beneficial ownership is determined in accordanitk the rules of the Securities and Exchange C@sion and generally includes voting
or investment power with respect to securitiesr&naf common stock subject to options or warrantsently exercisable or exercisable
within 60 days of April 27, 2006 are deemed outdibag for computing the percentage of the persodihglsuch option or warrant but are
deemed outstanding for computing the percentageybther person.

2. Percentage is based on 20,967,035 shares of @orstock outstanding.
3. Includes 34,307 shares of common stock undeylyiarrants

4. Includes 28,817 shares of common stock underhyiarrants. Saleh M Shenaq exercises voting ambsiisve power over all of the shares
beneficially owned by AFDSMSSAS.

5. Number of shares of common stock beneficiallpedvand number of shares of common stock offereddes 343,057 shares of common
stock underlying warrants. Albert & Margaret AlkEkundation is a private investment fund. Scott Seaexercises voting and dispositive
power over all of the shares beneficially ownedAllyert & Margaret Alkek Foundation. Number of shaieeneficially owned includes
1,350,000 shares of common stock underlying wasraslated to a financing completed April 13, 2006.
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6. Number of shares of common stock beneficiallpedvand number of shares of common stock offereddes 281,307 shares of common
stock underlying warrants. Alkek & Williams Ventsrés a private investment fund. Scott Seaman esesaioting and dispositive power over
all of the shares beneficially owned by Alkek & Wiims Ventures. Number of shares beneficially owimetldes 1,250,000 shares of
common stock underlying warrants related to a foiragn completed April 13, 2006.

7. Includes 611,624 shares of common stock undeyiarrants. Alpine Atlantic Asset Management A@ igrivate investment fund. Willy
Betschart exercises voting and dispositive power @l of the shares beneficially owned Alpine,wizZh based private investment fund.

8. Includes 1,867 shares of common stock underlyiagants. Anastasios and Tabitha Belesis are ¢inhnonsultants and acquired these
securities in connection with our June/July 200f&rifig.

9. Includes 69,983 shares of common stock undeylyiarrants.
10. Includes 36,266 shares of common stock uncheyyiarrants.
11. Includes 124,129 shares of common stock undegriyarrants.

12. Includes 22,022 shares of common stock unaeyiiarrants. Anthony M. Sensoli exercises votind dispositive power over all of the
shares beneficially owned by Anthony M. SensoliAl@harles Schwab & Co., Inc. Custodian.

13. Includes 70,951 shares of common stock uncheriwiarrants.
14. Includes 165 shares of common stock underhyiagants.

15. Includes 14,675 shares of common stock unchgrhgiarrants. Arthur J. Goodwin exercises voting disgositive power over all of the
shares beneficially owned by Arthur J. & Phyllis@odwin 2001 Family Trust Dated 4-26-01.

16. Includes 31 shares of common stock underlyiagamnts.

17. Includes 137,223 shares of common stock underiyarrants.
18. Includes 14,619 shares of common stock uncheriwiarrants.
19. Includes 29,836 shares of common stock undheyyiarrants.
20. Includes 68,612 shares of common stock unahgyhiarrants.
21. Includes 38,253 shares of common stock unateyhyiarrants.

22. Includes 27,446 shares of common stock unagrhiarrants. Brewer and Pritchard, PC is a prod@sdicorporation. Thomas Pritchard
exercises voting and dispositive power over athefshares beneficially owned by Brewer and PrittRC.
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23. Includes 152,787 shares of common stock unideriyarrants.
24. Includes 34,375 shares of common stock unahgyhiarrants.
25. Includes 36,505 shares of common stock unateyhyiarrants.

26. Number of shares of common stock beneficiallped and number of shares of common stock offerelddes 18,872 shares of common
stock underlying warrants. Number of shares beiadifjoowned includes 316,665 options that are waste

27. Includes 14,602 shares of common stock unaeyhiarrants. Mr. George R. Cameron exercises vatintdispositive power over all of
the shares beneficially owned by Cameron Livingstru

28. Includes 46 shares of common stock underlyiagamnts.

29. Includes 350 shares of common stock underlyiagants. Carmelo Troccoli is a financial consult@md acquired these securities in
connection with our June/July 2005 offering.

30. Includes 145,455 shares of common stock unidgriyarrants. William Pinamonti exercises voting atispositive power over all of the
shares beneficially owned by Centrum Bank AG.

31. Includes 68,612 shares of common stock unateyhyiarrants.

32. Includes 343,057 shares of common stock unidgriyarrants. Cimarron Biomedical Equity Master &uisman investment fund. J. H.
Cullum Clark has the power to vote and disposehafrfaFrontiers Common Stock owned by Cimarron Btioag Equity Master Fund.

33. Includes 6,535 shares of common stock undeyhyiarrants. Mary Ann Wesner exercises voting asgatitive power over all of the
shares beneficially owned by Mary Ann Wesner, 280t IRA.

34. Includes 3,563 shares of common stock undeyhyiarrants. Mary Ann Wesner exercises voting asgalitive power over all of the
shares beneficially owned by Mary Ann Wesner, 2B0% IRA.

35. Includes 5,083 shares of common stock undeyhyiarrants. Terry Wesner exercises voting and dige power over all of the shares
beneficially owned by Terry Wesner, 2004 Roth IRA.

36. Includes 6,535 shares of common stock undeylyiarrants. Terry Wesner exercises voting and diipe power over all of the shares
beneficially owned by Terry Wesner, 2005 Roth IRA.

37. Includes 34,307 shares of common stock unagrhiarrants. CKW LLC is a private investment fuBdwvid J Kowalick exercises voting
and dispositive power over all of the shares beiafy owned by CKW LLC.

38. Includes 76,394 shares of common stock unaeyhiarrants. Clariden Investments LTD. Is a privatestment fund. Ricc-Lee Ingram
exercises voting and dispositive power over athefshares beneficially owned by Clariden InvestsiefD.

39. Includes 3,733 shares of common stock undeylyiarrants. Clemente Capital Management, LLC i;aestment firm that acquired the
securities for underwriting activities. Guy Clemeihias the power to vote and dispose of PharmaErer@iommon Stock owned by Clemente
Capital Management, LLC.
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40. Includes 1,029,167 shares of common stock lyidgmwarrants. Crestview Capital Master, LLC ipravate investment fund. Daniel I.
Warsh exercises voting and dispositive power ollexfahe shares beneficially owned by Crestviewita Master, LLC.

41. Includes 72,785 shares of common stock undriyiarrants. John Crutchfield exercises voting @isgositive power over all of the
shares beneficially owned by Crutchfield Family @ Itust

42. Includes 152,731 shares of common stock unideriyarrants.
43. Includes 36,576 shares of common stock undeylyiarrants.

44. Number of shares of common stock beneficialped and number of shares of common stock offarelddes 107,559 shares of comr
stock underlying warrants. Number of shares beiadffjoowned includes 403,333 options that are \@stith an exercise price of $3.00.

45. Includes 27,446 shares of common stock unadeylyiarrants.
46. Includes 20,583 shares of common stock undeyhyiarrants.
47. Includes 14,968 shares of common stock undeylyiarrants.
48. Includes 154 shares of common stock underhiagants.

49. Number of shares of common stock beneficialiped and number of shares of common stock offerelddes 1,090,353 shares of
common stock underlying warrants. Davis Investm®htisP is a private investment fund. ChristophevBaxercises voting and dispositive
power over all of the shares beneficially ownedayis Investments V, LP. Number of shares bendfficaavned includes 75,000 shares of
common stock underlying warrants related to a foiragn completed April 13, 2006.

50. Includes 11,898 shares of common stock undeyhiarrants. Andre Guay exercises voting and dispegower over all of the shares
beneficially owned by Andre Guay, IRA.

51. Includes 17,847 shares of common stock undeyhiarrants. Gisele Guay exercises voting and difpe power over all of the shares
beneficially owned by Gisele Guay, IRA.

52. Includes 15,030 shares of common stock unagrhiarrants. Ronald Brangwyn exercises voting asplagitive power over all of the
shares beneficially owned by Ronald Brangwyn, IRA.

53. Includes 41,167 shares of common stock unateyhyiarrants.

54. Number of shares of common stock beneficiallped and number of shares of common stock offerelddes 274,446 shares of comr
stock underlying warrants. Laura Liang exerciseingoand dispositive power over all of the sharesdiicially owned by DLD Family
Investments, LLC. Number of shares beneficially edsimcludes 1,100,000 shares of common stock widgriarrants related to a financi
completed April 13, 2006.

55. Includes 147,882 shares of common stock unideriyarrants.
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56. Includes 31 shares of common stock underlyiagamnts.

57. Includes 240 shares of common stock underlyiagants.
58. Includes 206 shares of common stock underlyiagants.
59. Includes 58,498 shares of common stock unahgyhyiarrants.
60. Includes 31 shares of common stock underlyiagamnts.

61. Includes 6,548 shares of common stock undeylyiarrants.
62. Includes 29,271 shares of common stock unateyhyiarrants.

63. Includes 34,307 shares of common stock unaeyhiarrants. Fanny Chan exercises voting and dibpopower over all of the shares
beneficially owned by E55LP.

64. Includes 14,568 shares of common stock unahegyhyiarrants.
65. Includes 41,167 shares of common stock unateyhiarrants.

66. Includes 14,641 shares of common stock unaeyhiarrants. Elizabeth J. Hanson exercises votngigdéspositive power over all of the
shares beneficially owned by Elizabeth J. HansRA., |

67. Includes 1,014,560 shares of common stock Wyidgrwvarrants. Enable Growth Partners LP is agievinvestment fund. Brendan O'Neil
exercises voting and dispositive power over athefshares beneficially owned by Enable GrowthrieastLP.

68. Includes 123,500 shares of common stock unidegriyarrants. Enable Opportunity Partners LP isieape investment fund. Brendan
O'Neil exercises voting and dispositive power aaléof the shares beneficially owned by Enable Gpputy Partners LP.

69. Includes 29,915 shares of common stock unaeyhiarrants. Robert D. Ervin exercises voting aisgasitive power over all of the shares
beneficially owned by Ervin Living Trust.

70. Includes 34,307 shares of common stock unaeyhiarrants. Robert D. Ervin & Rita Y. Ervin Co-TEE exercise voting and dispositive
power over all of the shares beneficially ownedyin Living Trust Dated 7/6/95.

71. Includes 7,021 shares of common stock undeyhyiarrants. Lynn C. Kalcic exercises voting angbdsstive power over all of the shares
beneficially owned by First Trust Corporation TTEBO: Lynn C. Kalcic.

72. Includes 19,301 shares of common stock unaeyhiarrants. Mary A. Kalcic exercises voting anspaisitive power over all of the shares
beneficially owned by First Trust Corporation TTEBO: Mary A. Kalcic.

73. Includes 61,114 shares of common stock unahegrhyiarrants.
74. Includes 85,414 shares of common stock unateyhiarrants.
75. Includes 16,666 shares of common stock unahgyhyiarrants.
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76. Includes 146,301 shares of common stock unidgriyarrants. Gemini Master Fund, Ltd. is a priviateestment fund. Steven Winters
exercises voting and dispositive power over athefshares beneficially owned by Gemini Master Flubd!

77. Includes 556 shares of common stock underlyiagants.
78. Includes 30,557 shares of common stock unateyhiarrants.
79. Includes 6,793 shares of common stock undeylyiarrants.
80. Includes 31 shares of common stock underlyiagamnts.

81. Includes 31 shares of common stock underlyiagamnts.

82. Includes 171 shares of common stock underlyiagants.

83. Includes 3,733 shares of common stock undeylyiarrants. Gregg Lerman is a financial consultarat acquired these securities in
connection with our June/July 2005 offering.

84. Includes 150,756 shares of common stock unideriyarrants.

85. Includes 45,999 shares of common stock unaeyhiarrants. Harold E. Tellefsen exercises votimg) dispositive power over all of the
shares beneficially owned by Harold E. Tellefsenstr

86. Includes 61,750 shares of common stock unahgrhyiarrants.

87. Includes 52,872 shares of common stock unaeyrhiarrants. Mary Ann Sharrow exercises voting @isgositive power over all of the
shares beneficially owned by HRBFA Custodian oflR& FBO Mary Ann Sharrow.

88. Includes 49,934 shares of common stock undeyhiarrants. Paul G. Sharrow exercises voting ajbditive power over all of the sha
beneficially owned by HRBFA Custodian of the IRA®GBaul G. Sharrow.

89. Includes 63,387 shares of common stock unatgyhyiarrants.

90. Includes 64,047 shares of common stock unaerhyiarrants. Insiders Trend Fund LP is a privatestment fund. Anthony Marchese
exercises voting and dispositive power over athefshares beneficially owned by Insiders TrenddALiR.

91. Includes 31 shares of common stock underlyiagamnts.

92. Includes 68,612 shares of common stock unateyhyiarrants.
93. Includes 103 shares of common stock underlyiagants.
94. Includes 23,554 shares of common stock unategyhiarrants.
95. Includes 75,858 shares of common stock unateyhyiarrants.

96. Includes 14,624 shares of common stock unagrhiarrants. James G. Geistfeld exercises votidgi@positive power over all of the
shares beneficially owned by James G. Geistfelthgivrust.
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97. Includes 328,828 shares of common stock unidgriyarrants. George Jarkesy Jr. exercises votidgdépositive power over all of the
shares beneficially owned by Jarkesy Foundation.

98. Includes 137 shares of common stock underlyiagants.

99. Includes 495,965 shares of common stock unideriyarrants.
100. Includes 3,949 shares of common stock uncheriwiarrants.
101. Includes 205,833 shares of common stock wyidgrivarrants.

102. Number of shares of common stock beneficaiyed and number of shares of common stock offieidddes 42,527 shares of comn
stock underlying warrants. Number of shares beradiffoowned includes 41,667 options that are vestitd an exercise price of $3.00.

103. Includes 31 shares of common stock underhiagants.
104. Includes 343 shares of common stock underhyiagants.
105. Includes 145,625 shares of common stock uyidgrivarrants.

106. Includes 1,867 shares of common stock unaeyiyiarrants. John Parmigiani is a financial comsuland acquired these securities in
connection with our June/July 2005 offering.

107. Includes 76,613 shares of common stock undegriyarrants.

108. Includes 333 shares of common stock underlimgants. Jonathan Rich is a financial consultat acquired these securities in
connection with our June/July 2005 offering.

109. Includes 125,979 shares of common stock wyidgrivarrants.
110. Includes 14,957 shares of common stock undegriyarrants.
111. Includes 15,002 shares of common stock unideriyarrants.

112. Includes 1,225 shares of common stock uncherhgiarrants. JSM Capital Holdings Corp. is a finahconsultant and acquired these
securities in connection with our June/July 200ferarfig.

113. Includes 14,991 shares of common stock unidgriyarrants. Paul A Kalic exercises voting angdsitive power over all of the shares
beneficially owned by Kalic Exemption Trust.

114. Includes 62 shares of common stock underhiagants.
115. Includes 15 shares of common stock underhiagants.
116. Includes 110,672 shares of common stock uyidgrivarrants.

117. Includes 137,223 shares of common stock wyidgrivarrants. Thomas Elden exercises voting aspaditive power over all of the
shares beneficially owned by Lakeview Direct Invesnts, LP.

118. Includes 339 shares of common stock underhyiagants.
119. Includes 8,704 shares of common stock uncheriwiarrants.
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120. Includes 38,183 shares of common stock undegriyarrants. Olaf Herr exercises voting and digp@spower over all of the shares
beneficially owned by LB (Swiss) Private Bank LTD.

121. Includes 36,590 shares of common stock undegriyarrants.

122. Includes 14,607 shares of common stock unidgriyarrants. Gregory Mallis exercises voting argpdsitive power over all of the sha
beneficially owned by Liparus, LLC.

123. Includes 27,355 shares underlying warrantghKe Lippert has the power to vote and disposthefshares owned by Lippert Heilshorn
& Associates, Inc.

124. Includes 69,983 shares of common stock unidgriyarrants. James H. Glanville exercises voting) dispositive power over all of the
shares beneficially owned by Lone Star No. 1, Ltd

125. Includes 2,619 shares of common stock uncheyiyiarrants.
126. Includes 37,407 shares of common stock undegriyarrants.
127. Includes 80 shares of common stock underhyiagants.
128. Includes 34,307 shares of common stock underiyarrants.
129. Includes 145,120 shares of common stock uyidgrivarrants.
130. Includes 64,018 shares of common stock underiyarrants.
131. Includes 5,354 shares of common stock uncheriwiarrants.
132. Includes 31 shares of common stock underhyiagants.
133. Includes 41,167 shares of common stock undegriyarrants.
134. Includes 72,785 shares of common stock underiyarrants.
135. Includes 14,496 shares of common stock undegriyarrants.
136. Includes 14,800 shares of common stock underiyarrants.

137. Includes 48,028 shares of common stock undegriyarrants. Millard B. Ryland exercises votinglatispositive power over all of the
shares beneficially owned by Millard B. Ryland IRA.

138. Includes 20,583 shares of common stock underiyarrants.

139. Includes 850 shares of common stock underkyiamgants. Monarch Capital Group, LLC is an investitrfirm that acquired these
securities for underwriting activities. Anthony Maese has the power to vote and dispose of Phaomigéns Common Stock owned by
Monarch Capital Group, LLC.

140. Includes 206 shares of common stock underhyiagants.
141. Includes 29,012 shares of common stock underiyarrants.
142. Includes 15 shares of common stock underhiagants.
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143. Includes 73,151 shares of common stock unidgriyarrants. Richard E. Crawford exercises vo#nd dispositive power over all of the
shares beneficially owned by NFS LLC/FMTC FBO Rich&. Crawford.

144. Includes 49,360 shares of common stock undegriyarrants.

145. Includes 34,307 shares of common stock unidgriyarrants. Norman R. Morris exercises voting disgositive power over all of the
shares beneficially owned by Norman R. Morris Liyifrust.

146. Includes 171 shares of common stock underhyiagants.
147. Includes 36,508 shares of common stock undegriyarrants.

148. Includes 343,742 shares of common stock uyidgrivarrants. Panacea Fund, LLC is a private itnmeat fund. Charles Polsky exerci
voting and dispositive power over all of the shdveseficially owned by Panacea Fund, LLC.

149. Includes 145,850 shares of common stock uyidgrivarrants.

150. Includes 72,042 shares of common stock underiyarrants. Parsifal Investments, L.P. is a gavavestment fund. Alfred L. Deaton
exercises voting and dispositive power over athefshares beneficially owned by Parsifal InvestsidnP.

151. Includes 28,607 shares of common stock undegriyarrants. Patrick Linbeck is a financial cotant and acquired these securities in
connection with our June/July 2005 offering.

152. Includes 14,624 shares of common stock undegriyarrants.

153. Includes 72,559 shares of common stock unideriyarrants. Paul Masters exercises voting angbditive power over all of the shares
beneficially owned by Paul Masters IRA.

154. Includes 58,025 shares of common stock undegrlyarrants. Kinnary Patel exercises voting arspasitive power over all of the shares
beneficially owned by Kinnary Patel Rollover IRA.

155. Includes 58,025 shares of common stock undegrlyarrants. Kinnary Patel exercises voting arspasitive power over all of the shares
beneficially owned by Kinnary Patel Roth IRA.

156. Includes 46 shares of common stock underhyiagants.

157. Includes 343,057 shares of common stock wyidgrivarrants. Pinnacle Trust Co., LTA is a privateestment fund that acquired these
securities for underwriting activities. Andrew Ltk has the power to vote and dispose of Pharm&érsiCommon Stock owned by
Pinnacle Trust Co., LTA.

158. Includes 171 shares of common stock underhyiagants.

159. Includes 291,701 shares of common stock wyidgrivarrants. Provident Premier Master Fund, igd private investment fund. Steven
Winters exercises voting and dispositive power @leof the shares beneficially owned by Provideéremier Master Fund, Ltd.

160. Includes 171 shares of common stock underhyiagants.
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161. Number of shares of common stock beneficiaiymed and number of shares of common stock offie@ddes 144,083 shares of
common stock underlying warrants. RenaissancedstgrL.P. is a private investment fund. BradleK&p exercises voting and dispositive
power over all of the shares beneficially ownedR@naissance Interests, L.P. Number of shares lsaifiowned includes 50,000 shares of
common stock underlying warrants related to a foiragn completed April 13, 2006.

162. Includes 146,301 shares of common stock wyidgrivarrants.
163. Includes 36,660 shares of common stock undegriyarrants.
164. Includes 145,625 shares of common stock uyidgrivarrants.
165. Includes 15 shares of common stock underhiagants.

166. Includes 73,179 shares of common stock underiyarrants.
167. Includes 34,307 shares of common stock undegriyarrants.
168. Includes 15,030 shares of common stock unideriyarrants.
169. Includes 68,612 shares of common stock undegriyarrants.

170. Includes 34,375 shares of common stock undegriyarrants. Paul and Mary Ann Mallis TTEES exsecvoting and dispositive power
over all of the shares beneficially owned by SAASir

171. Includes 21,912 shares of common stock undegriyarrants. Paul and Mary Ann Mallis TTEES exsecvoting and dispositive power
over all of the shares beneficially owned by SAASirPaul and Mary Ann Mallis TTEES.

172. Includes 87,920 shares of common stock undegriyarrants. Salient Partners is an investment firat acquired these securities for
underwriting activities. Andrew Linbeck has the movo vote and dispose of PharmaFrontiers CommeockSiwned by Salient Partners.

173. Includes 41,167 shares of common stock underiyarrants.

174. Includes 154,981 shares of common stock uyidgrivarrants. Sanders Morris Harris is an investinfiem that acquired these securities
for underwriting activities. Ben Morris has the pawo vote and dispose of PharmaFrontiers Commack@twned by Sanders Morris Harris.

175. Number of shares of common stock beneficmyed and number of shares of common stock offieaddes 20,583 shares of comn
stock underlying warrants. Number of shares beiadffjoowned includes13,333 options that are vesti an exercise price of $3.00.

176. Number of shares of common stock beneficayed and number of shares of common stock offereddes 259,642 shares of
common stock underlying warrants. Number of shhegeficially owned includes 150,000 shares of comstock underlying warrants
related to a financing completed April 13, 2006.Mex Keller exercises voting and dispositive powasrall of the shares beneficially owned
by Schroder & Co Bank AG.

177. Number of shares of common stock offered ohe$u82,333 shares of common stock underlying wirrdlumber of shares beneficially
owned includes:

(i) 175,000 shares underlying an option; (ii) 2,87 shares of common stock held by Ventures;98i084 shares of common stock
underlying series B warrants exercisable at $2é¥Gpare held by Ventures; (iv) 182,223 share®ofraon stock underlying series C
warrants exercisable at $3.00 per share held bywest (v) 1,250,000 shares of common stock untherlhe April 2006 warrants held by
Ventures; (vi) 29,000 shares of common stock ugdeglseries B warrants exercisable at $2.00 penesiai) 53,333 shares of common st
underlying series C warrants exercisable at $3é@Gpare; and (viii) 75,000 shares of common stoxerlying the April 2006 warrants.
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178. Includes 3,733 shares of common stock unaeyiyiarrants. Scott Shapiro is a financial constiléard acquired these securities in
connection with our June/July 2005 offering.

179. Includes 71,996 shares of common stock undegriyarrants.

180. Includes 411,667 shares of common stock wyidgrivarrants. SIBEX Capital Fund, Inc. is a prevaiivestment fund. Oleg S.
Krasnoshchek exercises voting and dispositive pawer all of the shares beneficially owned by SIBEXpital Fund, Inc.

181. Includes 1,669,938 shares of common stockriyiclg warrants. SMI Re Limited is a private inve&nt fund. Dr. Reginal McDaniel
exercises voting and dispositive power over athefshares beneficially owned by SMI Re Limited.

182. Number of shares of common stock beneficmyed and number of shares of common stock offeredddes 103,320 shares of
common stock underlying warrants. Number of shheggeficially owned includes 53,900 shares of comstook underlying warrants relat
to a financing completed April 13, 2006

183. Number of shares of common stock beneficmyed and number of shares of common stock offi@addes 485,003 shares of
common stock underlying warrants. Number of shhegeficially owned includes 385,000 shares of comstock underlying warrants
related to a financing completed April 13, 2006.

184. Includes 14,963 shares of common stock underlyarrants. Frederick Stahl Jr. exercises vaotind dispositive power over all of the
shares beneficially owned by Stahl Family Revocableng Trust Dated 8-23-01.

185. Includes 1,000 shares of common stock unaeyiarrants. Starboard Capital Markets is an imaest firm that acquired these
securities for underwriting activities. Michael Hal@t has the power to vote and dispose of PharnmiiEre Common Stock owned by
Starboard Capital Markets.

186. Includes 2,711 shares of common stock uncheriwiarrants.

187. Includes 29,012 shares of common stock unidgriyarrants. Carol A Wynn exercises voting anghdsstive power over all of the shares
beneficially owned by Sterling Trust Company FBO&@&. Wynn.

188. Includes 21,187 shares of common stock unidgriyarrants. Harold E Tellefsen exercises votind dispositive power over all of the
shares beneficially owned by Sterling Trust Comp@ngtodian FBO Harold E Tellefsen.

189. Includes 41,167 shares of common stock undegriyarrants.
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190. Includes 14,621 shares of common stock unideriyarrants. Pam Sutton exercises voting and ditpe power over all of the shares
beneficially owned by P.A. P/S Trust Pam Suttonsiea.

191. Includes 46 shares of common stock underhiagants.
192. Includes 31 shares of common stock underhyiagants.
193. Includes 68,612 shares of common stock undegriyarrants.

194. Includes 146,245 shares of common stock wyidgrivarrants. TCMP3 Partners, LP is a private gtweent fund. Steve Slawson
exercises voting and dispositive power over athefshares beneficially owned by TCMP3 Partners, LP

195. Number of shares of common stock beneficiaiymed and number of shares of common stock offiledddes 152,617 shares of
common stock underlying warrants. Number of shhegeficially owned includes 82,500 options thatwvasted.

196. Includes 75,378 shares of common stock undegriyarrants.
197. Includes 31 shares of common stock underhyiagants.
198. Includes 309 shares of common stock underhyiagants.
199. Includes 62 shares of common stock underhyiagants.
200. Includes 199 shares of common stock underhyiagants.
201. Includes 15 shares of common stock underlyiagants.

202. Includes 3,500 shares of common stock unagrhyiarrants. Thomas Suppanz is a financial constudtad acquired these securities in
connection with our June/July 2005 offering.

203. Includes 4,630 shares of common stock unatgyhyiarrants.
204. Includes 14,624 shares of common stock unideriyarrants.
205. Includes 48,999 shares of common stock unideriyarrants.
206. Includes 2,619 shares of common stock unateyhiarrants.
207. Includes 171 shares of common stock underhyiagants.
208. Includes 154 shares of common stock underhyiaigants.

209. Includes 8,592 shares of common stock unaeyhiarrants. VFinance is an investment firm thauaed these securities for
underwriting activities. Jonathon C. Rich has thaer to vote and dispose of PharmaFrontiers Com&tock owned by vFinance.

210. Includes 6,814 shares of common stock unateyhiarrants.
211. Includes 205,833 shares of common stock uyidgrivarrants.

212. Includes 133,792 shares of common stock wyidgrivarrants. Yellowstone Equity Partners, Ltda igrivate investment fund. Brenda
Lee exercises voting and dispositive power oveofalhe shares beneficially owned by YellowstonaiiggPartners, Ltd.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Prior to the April 2006 financing, Mr. Seaman, widually owned 50,500 shares of the Company's comsback, series B warrants to
purchase 20,000 shares of the Company's commok, stiod series C warrants to purchase 40,000 sbathe Company's common stock. In
addition, Ventures, an entity in which Mr. Seamaayrbe deemed to have voting power and/or investpaner, owned 136,667 shares of
the Company's common stock, series B warrantsitchpse 99,084 shares of the Company's common stndlseries C warrants to purchase
182,223 shares of the Company's common stock.rinexion with the April 2006 financing, (i) Mr. Sean individually purchased 150,000
shares of the Company's common stock and was iss\Wéairant to purchase 75,000 shares of the Congaosmmon stock, and (ii) Ventu
acquired 2,500,000 shares of the Company's comitogk and a Warrant to purchase 1,250,000 sharg®dompany's common stock.
Pursuant to the Foundation 13D, Mr. Seaman hadwabedt that he does not have beneficial ownershtheshares of stock held by
Foundation. Additionally, pursuant to the Foundati®D, Mr. Seaman and other reporting persons ndhezdin may be deemed to consti

a group for purposes of Section 13(d) or Sectioig)L8f the Exchange Act. However, the Foundatioantres, Chaswil, Ltd., and Mr.
Seaman expressly disclaim (i) that, for purposeSeattion 13(d) or Section 13(g) of the Exchange thety are a member of a group with
respect to securities of the Company held by DLBiRalnvestments, LLC, Mr. Arnold, Mr. Bailey or M®Villiams and (ii) that they have
agreed to act together with DLD Family InvestmehtsC, Mr. Arnold, Mr. Bailey or Ms. Williams as argup other than as described in the
Foundation 13D. The reporting persons in the Fotiond 3D, other than Mr. Seaman and Ventures, awthé aggregate: (i) 7,866,668
shares of common stock; (ii) 235,835 shares of comstock underlying series B warrants exercisab a0 per share; (iii) 444,446 shares
of common stock underlying series C warrants egaliie at $3.00 per share; and (iv) 2,600,000 sidresmmon stock underlying Warran

In connection with the April 2006 financing, (i) IBatir Group, Inc., an entity in which Dr. Bailep$ivoting power and/or investment power,
acquired 100,000 shares of the Company's commek attd a Warrant to purchase 50,000 shares ofdhg@ny's common stock, (ii) )

MDB Capital Group LLC, an entity in which Dr. Bajlés an managing director, but disclaims any vopiogver and/or investment power,
acquired 2,000,000 shares of the Company's comitogk and a Warrant to purchase 1,000,000 sharg®dompany's common stock, and
(iii) MDB Capital Group LLC received $1,723,300 fits services in the April 2006 financing and aethyear warrant to purchase 2,083,300
shares of the Company's common stock at $0.50haee sof which MDB Capital Group LLC assigned thght to purchase 389,275 shares of
common stock to Dr. Bailey on April 24, 2006.

None of our executive officers or directors andrtfemily members or affiliates are indebted tamsn amount greater than $60,0
DESCRIPTION OF SECURITIES

OUR CAPITALIZATION

COMMON STOCK

We are authorized to issue 100,000,000 sharesnofinam stock, par value $0.05 per share. As of Agtl2006, there were 66,967,035 shi

of common stock issued and outstanding. Each sifar@mmon stock is entitled to one vote per sharétfe election of directors and on all
other matters submitted to a vote of stockholdEngre are no cumulative voting rights. Common stoddters do not have preemptive rights
or other rights to subscribe for additional shaaesl the common stock is not subject to conversiaedemption. In the event of liquidation,
the holders of common stock will share equallyrig balance of corporate assets available for Higion to them. Subject to the rights of
holders of the any other securities subsequerglyeid, holders of the common stock are entitleéd¢eive dividends when and as declared by
our Board of Directors out of funds legally avalbNe have not paid any dividends since its incepand has no intention to pay any
dividends in the foreseeable future. Any futureidimds would be subject to the discretion of tharBaf Directors and would depend on,
among other things, our future earnings, the opeyatnd financial condition, our capital requirerserand general business conditions.
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PREFERRED STOCK

We are authorized to issue 10,000,000 shares fdrped stock, no par value per share. As of Dece@bge2005, no shares of preferred stock
are issued and outstanding. Our Board of Direatans without approval of our stockholders, issue onmore series of preferred stock. If we
offer preferred stock, our Board of Directors wd#itermine the number of shares and the rightsepmetes and limitations of each series.
These rights, preferences and limitations may bhelspecific designations, number of shares, ligiadavalue, dividend rights, liquidation

and redemption rights, voting rights,

WARRANTS AND OPTIONS

2004 STOCK INCENTIVE PLAN. Pursuant to our 2004 &kdncentive Plan we may issue to our officersedtiors, employees and
consultants incentive stock options, non-qualieatk options and shares of restricted stock. Tée provides for us to issue up to 2,000,000
shares of its common stock pursuant to awards uhedgslan. The maximum number of shares in the Resincreased to 3,000,000 by
shareholder vote at our annual meeting in June.288%f December 31, 2005, we had outstanding optigranted pursuant to the plan, to
purchase 2,316,933 shares of common stock. Thagplesigned to qualify under the Internal Reve@ude as an incentive stock option
plan.

SERIES B WARRANTS AND SERIES C WARRANTS. As of Mdy 206 we have issued and outstanding (i) SeridgaBants to purchase
an aggregate of 6,037,365 of our common sharegjiia@kries C Warrants to purchase an aggregatd 405,365 of our common shares.

(i) The Series B Warrant is exercisable at any #meé has an exercise price of $2.90 per sharexpirke on the later of (i) October 17, 2006
or (i) 12 months after the registration statenfenthe re-sale of the warrant shares becomestiféedf we issue common stock or common
stock equivalents for a price less than $1.50¢ttexcise price will be revised to $2.00 and the beinof shares subject to the warrant shall
increase proportionately.

(i) The Series C Warrant is exercisable at anyetand has an exercise price of $4.00 per sharexgicks June 17, 2010; if prior to the third
anniversary of the closing of the offering we issoenmon stock or common stock equivalents for egpiess than $1.50, the exercise price
will be revised to $3.00 and the number of shavkgest to the warrant shall increase proportioyaiélprior to the third anniversary of the
closing of the offering we issue common stock anomn stock equivalents for a price less than tha tturrent exercise price but more than
$1.50, the exercise price will be revised to edoalweighted average price of the outstanding shemd the newly issued shares; if after the
third anniversary of the closing of the offering issue common stock or common stock equivalenta fmice less than the then current
exercise price, the exercise price will be revigedqual the weighted average price of the out#tgmshares and the newly issued shares;
whenever any such adjustments are made to theisxgmice, the number of shares subject to theeS€&iWarrant shall increase
proportionately; provided, the exercise price wik be reduced below $3.00 and any increase inuh#er of shares shall be proportionately
limited.
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All of the warrants are exercisable immediately anelonly exercisable by "accredited investorsiefsed in Regulation D under the
Securities Act of 1933.

APRIL 2006 WARRANTS. In an offering consummated A7 2006, we issued warrants to acquire an agdgeegf 23,000,000 shares. The
April 2006 warrants have an exercise price of $@ébshare. The April 2006 warrants are only esetde upon the effectiveness of a 1 for
10 reverse stock split. We filed a Preliminary Br&tatement on May 5, 2006, to hold a shareholdsstimg on June 15, 20086, to vote on,
among other items, the 1 for 10 reverse stock.3é have the right to call the April 2006 warracésnmencing one year from the effective
date of a resale registration statement if theirgpbid price per share of our common stock eqoakxceeds $1.30 for twenty consecutive
trading days in which the daily average tradingmet of the common stock is at least 200,000 shadditionally, if the resale registration
statement for the re-sale of the shares issualile epercise of the warrants is not effective foy pariod after April 13, 2007, then the
warrant holders may exercise their warrants onshleas basis during the period the resale regttratatement is not effective.

PLACEMENT AGENT WARRANTS. In connection with the #Convertible Exchangeable Note offering and thamon stock offerings
closed June 17, 2005 we have issued to the placeagent and other brokerage firms in those offeriwgrrants to purchase an aggregate of
460,847 shares of common stock at an exercise pfi$2.50. These warrants are exercisable immdgiatel will expire June 17, 2010.

OTHER OBLIGATIONS TO ISSUE SHARES. Our license agreent with the University of Chicago obligates si)sequent to the later of
April 30, 2006 or a financing, raising $10 millien more, to issue sufficient additional sharesi®Wniversity of Chicago so that it holds
2.6% of our common stock. In April 2006, the licermgreement was amended to extend the date ofts€etober 31, 2006.

RESTRICTIONS ON SALES BY CERTAIN EXISTING SHAREHOLD ERS

A total of 2,500,000 shares held by Top Tier Inmett, LLC and various other shareholders are stitjeanother lock-up agreement
effective November 5, 2004 that precludes any gaies to November 5, 2005 and, thereafter, lirséifes of up to an aggregate of 312,500
shares of our common stock per 90-day period. Tisame termination provision in this lock-up agresrh

PLAN OF DISTRIBUTION

We are registering shares of our common stock balbef the selling stockholders. As used in thiggpectus, "selling stockholders" inclus
donees, transferees, pledgees and other succésguerest (other than purchasers pursuant topittispectus) selling shares received from a
named selling stockholder after the date of thisspectus. We will pay for all costs, expenses aed fn connection with the registration of
the shares. The selling stockholders will pay fbsalling discounts and commissions, if any. Thlirsg stockholders may offer and sell their
shares from time to time in one or more of thedimihg types of transactions (including block trastgmns):

0 on any national exchange on which the sharelisted or any automatic quotation system througlctvkthe shares are quoted,
o0 in the over-the-counter market,

o0 in privately negotiated transactions,

o through put and call transactions,

o through short sales, and

0 a combination of such methods of sale.
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The selling stockholders may sell their sharegextailing market prices or at privately negotiapeites. The selling stockholders may use
brokers, dealers or agents to sell their shares.pEinsons acting as agents may receive compengatiom form of commissions, discounts or
concessions. This compensation may be paid byalliegsstockholders or the purchasers of the shHamreshom such persons may act as
agent, or to whom they may sell as a principabath.

The selling stockholders may enter into hedgingdaations with broker-dealers or other financiatitntions. In connection with these
transactions, broker-dealers or other financidituttons may engage in short sales of the sharései course of hedging positions they
assume with selling stockholders. The selling dtotdters may also enter into options or other tretisas with broker-dealers or other
financial institutions which require the deliverythese broker-dealers or other financial institugi of shares, which such broker-dealer or
other financial institution may resell pursuanthcs prospectus (as amended or supplemented &ztsilich transaction). The selling
stockholders may also engage in short sales oéstzand, in those instances, this prospectus mdglhered in connection with the short
sales and the shares offered under this prospe@yde used to cover the short sales.

The selling stockholders and any agents or broketeds that participate with the selling stockhdda the offer and sale of the shares may
be deemed to be "underwriters" within the meaningextion 2(11) of the Securities Act of 1933. Asgmmissions they receive and any
profit they realize on the resale of the sharethbyn may be deemed to be underwriting discountscamimissions under the Securities Ac
1933. Neither we nor any selling stockholder caspntly estimate the amount of such compensatiecaltse a selling stockholder may be
deemed to be an "underwriter" within the meaninthefSecurities Act of 1933, the selling stockhoddeill be subject to the prospectus
delivery requirements of the Securities Act of 198Bich may include delivery through the facilitiethe applicable exchange or automated
guotation system pursuant to Rule 153 under thar8ies Act of 1933. The selling stockholders mayes to indemnify any agent, dealer or
broker-dealer that participates in transactionslving shares against certain liabilities, incluglifabilities arising under the Securities Act of
1933.

The selling stockholders and any other persongipéting in a distribution of the securities cowkl®y this prospectus will be subject to
applicable provisions of the Securities Exchangedfd 934 and the rules and regulations under #wifties Exchange Act of 1934,
including Regulation M, which may limit the timirg§ purchases and sales of any of the securitighdgelling stockholders and any other
such person. Furthermore, under Regulation M, anggn engaged in the distribution of the securitiag not simultaneously engage in
market-making activities with respect to the pailae securities being distributed for certain pdsi@rior to the commencement of or during
such distribution. Regulation M's prohibition orrgliases may include purchases to cover short posiby the selling stockholders, and a
selling stockholder's failure to cover a short piosiat a lender's request and subsequent purchgghe lender in the open market of shares
to cover such short positions, may be deemed tetitote an inducement to buy shares, which is jitdéd by Regulation M. All of the above
may affect the marketability of the securities #mel ability of any person or entity to engage irmke&making activities with respect to the
securities.
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We are not aware of whether the selling stockhsltiave entered into any agreements, understandergamgements with any brokdealer:
regarding the sale of their shares, nor as we athatdghere is an underwriter or coordinating braketing in connection with the proposed
sale of shares by the selling stockholders.

Selling stockholders also may resell all or a porof the shares in open market transactions iarmet upon Rule 144 under the Securities
Act of 1933, provided they meet the criteria andfoom to the requirements of that rule.

Following notification by a selling stockholder thiahas entered into any material arrangement witinoker-dealer for the sale of shares
through a block trade, special offering, exchanig&iiution or secondary distribution or a purchbgea broker or dealer, a supplement to this
prospectus will be filed, if required, pursuanRuole 424(b) under the Securities Act, disclosing:

o the name of each such selling stockholder arideoparticipating broker-dealer(s);

o the number of shares involved,;

o the initial price at which these shares were;sold

o the commissions paid or discounts or concessittowed to such broker-dealer(s), where applicable;

o that such broker-dealer(s) did not conduct amgstigation to verify the information set out ocamporated by reference in this prospectus;
and

o any other facts material to the transactions.

In addition, following notification by a sellingatkholder that a donee, pledgee, transferee or stleeessor-in-interest of such selling
stockholder intends to sell more than 500 sharesyil file a supplement to this prospectus.

LEGAL MATTERS
The validity of the common stock offered by thisgpectus was passed upon for us by Vinson & Elkihd., Houston, Texas.
EXPERTS

The consolidated financial statements for the peaied December 31, 2005 and for the period froraalgr22, 2003 (date of inception) to
December 31, 2005 included in this prospectus baea audited by Malone & Bailey PC, independenisteed public accounting firm, as
stated in their report appearing herein.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statementile with the Securities and Exchange Commissidhis prospectus does not contain a
the information contained in the registration staat and all of the exhibits and schedules thefaiofurther information about
PharmaFrontiers Corp., please see the completstratipn statement. Summaries of agreements or ddwments in this prospectus are not
necessarily complete. Please refer to the exhibitise registration statement for complete copfesioh documents.

-69-



We file annual, quarterly and special reports, pretatements and other information with the Seiasritnd Exchange Commission under the
Securities Exchange Act of 1934. You may read amy ¢he registration statement, including exhibitsl schedules filed with it, at the SE
public reference facilities in Room 1024, Judici®tgza, 450 Fifth Street, N.W., Washington, D.(G54% You may obtain information on the
operation of the public reference room in Washingf®.C. by calling the Securities and Exchange C@sion at 1-800-SEC-0330.

We file information electronically with the Secig# and Exchange Commission. Our Securities antddfge Commission filings also are
available from the Securities and Exchange Comuonissinternet site at http://www.sec.gov, whichteams reports, proxy and information
statements and other information regarding isstiratsfile electronically.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
PharmaFrontiers Corp.

(a development stage company)
The Woodlands, Texas

We have audited the accompanying consolidated balsineet of PharmaFrontiers Corp., ("Pharma”) yaldpment stage company), as of
December 31, 2005 and the related consolidateeinstatts of expenses, changes in stockholders' eaquitgash flows for the two years en
December 31, 2005 and the period from January @23 2inception) through December 31, 2005. Thessadalated financial statements are
the responsibility of Pharma's management. Ouroresipility is to express an opinion on these cadstéd financial statements based on our
audits.

We conducted our audits in accordance with starsdafrthe Public Company Accounting Oversight Bo@tdited States). Those standards
require that we plan and perform the audits toiabasonable assurance about whether the conwaliflaancial statements are free of
material misstatements. An audit includes examinimga test basis, evidence supporting the amanatslisclosures in the consolidated
financial statements. An audit also includes assgdbe accounting principles used and signifiesiimates made by management, as well ac
evaluating the overall consolidated financial stegat presentation. We believe that our audits pievai reasonable basis for our opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenéspects, the consolidated financial posi
of Pharma as of December 31, 2005 and the consadidasults of its operations and its cash flowdHe periods described in conformity
with accounting principles generally accepted m lthmited States of America.

The accompanying consolidated financial statemiesie been prepared assuming that Pharma will agntis a going concern. As discussed
in Note 2 to the consolidated financial statemenkgrma has suffered recurring losses from op&gtighich raises substantial doubt about
its ability to continue as a going concern. Managets plans regarding those matters are descnibidte

2. The consolidated financial statements do ndudeany adjustments that might result from theouote of this uncertainty.

MALONE & BAILEY, PC
www.malone-bailey.com
Houston, Texas

February 7, 2006
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PHARMAFRONTIERS CORP.
(a development stage company)

CONSOLIDATED BALANCE SHEET
December 31, 2005

ASSETS
Current assets
Cash
Prepaid expenses

Total current assets

Intangible assets, net of $1,888,891 of accumulated
Property & equipment, net of $256,082 of accumulate
Other assets

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities

Accounts payable

Accrued expenses

Note payable

Total current liabilities

Commitments and contingencies

Stockholders' equity
Convertible preferred stock, no par value, 1
authorized, none issued and outstanding
Common stock, $.05 par value, 100,000,000 sh
20,619,545 shares issued and outstanding
Additional paid in capital
Deficit accumulated during the development s

Total stockholders' equity

Total liabilities and stockholders' equity

$ 2,560,666
182,524

2,743,190

amortization 26,130,441
d depreciation 479,996
388,210

$ 689,467
240,309
1,500,000

0,000,000 shares

ares authorized, 1,030,977
50,441,948

tage (24,160,864)

See accompanying summary of accounting policiesnates to consolidated financial statements



PHARMAFRONTIERS CORP.
(A Development Stage Company)

CONSOLIDATED STATEMENTS OF EXPENSES

Years ended December 31, 2005 and 2004 and thedesim January 22, 2003 (Inception) to Decembe2805

Inception
through
2005 2004 2005
General and administrative $ 550,178 $ 572,534 $ 1,203,513
Depreciation and amortization 1,735,209 264,819 2,000,028
Research and development 9,892,253 2,465,634 12,357,887
Loss on disposal of assets 22,810 457,122 479,932
Operating loss (12,200,450) (3,760,109) (16,041,360)

Interest income 81,930 5,992 87,922
Other income 28,174 2,379 30,553
Interest expense (7,323,851) (868,926) (8,237,979)
NET LOSS $(19,414,197) $ (4,620,664) $(24,160,864)
Basic and diluted loss per share  $  (1.24) $ (0.73) N/A
Weighted average shares outstanding 15,648,365 6,309,145 N/A

See accompanying summary of accounting policiesnates to consolidated financial statements
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PHARMAFRONTIERS CORP.
(A Development Stage Company)

CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS'

EQUITY January 22, 2003 (Inception) through Decengie 2005

Additional
Common Stock Paid in Accumulated
Shares Par Capital Deficit Total
Shares issued for cash 5,250,000 $ 262,500 $ (261,500) $ - $ 1,000
Shares repurchased and cancelled  (1,706,250) (85,313) 84,988 - (325)
Discount relating to:
- beneficial conversion feature -- -- 28,180 -- 28,180
- warrants attached to debt -- -- 28,180 -- 28,180
Net loss -- -- -- (126,003) (126,003)
Balances at December 31, 2003 3,543,750 177,187 (120,152) (126,003) (68,968)
Shares issued for:
- cash 22,500 1,125 7,875 -- 9,000
- services 2,065,000 103,250 745,750 -- 849,000
- license 242,688 12,135 414,940 -- 427,075
- reverse merger with Sportan 997,399 49,870 (197,603) - (147,733)
- acquisition of Opexa 2,500,000 125,000 23,625,000 -- 23,750,000
- additional shares attached to
convertible debt 161,000 8,050 280,316 -- 288,366
- conversion of convertible notes 607,501 30,375 217,995 -- 248,370
Shares cancelled (80,000) (4,000) 4,000 - -
Discount relating to: --
- beneficial conversion feature -- -- 855,849 -- 855,849
- warrants attached to debt -- -- 1,848,502 -- 1,848,502
Option Expense -- -- 123,333 -- 123,333
Net loss -- -- -- (4,620,664) (4,620,664)
Balances at December 31, 2004 10,059,838 502,992 27,805,805 (4,746,667) 23,562,130
Shares issued for:
- cash 3,894,509 194,725 5,647,044 -
5,841,769
- convertible debt 6,110,263 305,513 7,343,933 -
7,649,446
- debt 23,000 1,150 159,850 --
161,000
- license 291,935 14,597 1,853,787 --
1,868,384
- services 240,000 12,000 1,000,400 --
1,012,400
Offering costs relating to
- equity financing - - (495,552) - (495,552)
Discount relating to:
- beneficial conversion feature -- -- 831,944 -- 831,944
- warrants attached to debt -- -- 1,433,108 -- 1,433,108
Option expense -- -- 2,487,741 -- 2,487,741
Warrant expense -- -- 2,373,888 -- 2,373,888
Net loss -- -- -- (19,414,197) ( 19,414,197)
Balances at December 31, 2005 20,619,545 $ 1,030,977 $50,441,948 $(24,160,864) $ 27,312,061

See accompanying summary of accounting policiesnates to consolidated financial statements

F-3



PHARMAFRONTIERS CORP.
(A Development Stage Company)

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net ¢
operating activities:
Stock issued for services
Additional stock issued under debt co
Amortization of discount on notes pay
to warrants and beneficial conversion
feature
Amortization of intangible assets
Depreciation
Debt financing costs
Option and warrant expense
Loss on disposition of fixed assets
Changes in:
Accounts payable
Prepaid expenses
Accrued expenses
Other assets

Net cash used in operating activities

Cash flows from investing activities
Purchase of licenses

Purchase of property & equipment

Net cash used in investing activities

Cash flows from financing activities
Common stock sold for cash, net of offering costs
Common stock repurchased and canceled
Proceeds from debt

Repayments on notes payable

Net cash provided by financing activities

Net change in cash
Cash at beginning of year

Cash at end of year

Year ended December 31, 2005 and the Period frommeadg 22, 2003 (Inception) through December 31428d 2005

Inceptio
2005 2004

$(19,414,197) $ (4,620,664) $(24,

ash used in

1,012,400 849,000 1,
nversion 109,070 --
able due

5,516,638 753,812 6,

1,637,129 251,761 1,
98,080 13,058
365,910 --

4,861,629 123,333 4,
22,810 457,122

26,360 58,670
(88,185)  (38,950)  (
23,655 23,822

(388,210) - (

(6,216,911) (2,129,036) (8,

- (232,742)  (
(258,903)  (173,004)  (

(258,903)  (405,746)  (

5,346,217 9,000 5,

2,896,885 3,382,706 6,
(58,614) (5,000)

8,184,488 3,386,706 11,

1,708,674 851,924 2,
851,992 68

$ 2,560,666 $ 851,992 $ 2,

See accompanying summary of accounting policiesnates to consolidated financial statements
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2005

160,864)

861,400
109,070

313,205
888,890
111,138
365,910
984,962
479,932

85,167
127,135)
54,981

232,742)
431,907)

356,217
(325)

354,591

(63,614)



PHARMAFRONTIERS CORP.
(A Development Stage Company)

CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)

Year ended December 31, 2004 and the Period frommeadg 22, 2003 (Inception) through December 31 328d 2004

Inception through

2005 2004 2005
NON-CASH TRANSACTIONS
Issuance of common stock for purchase of $ - $23,750,000 $23,750,000
Opexa
Issuance of common stock to Sportan - 147,733 147,733
shareholders
Issuance of common stock for University of
Chicago license 1,868,384 427,075 2,295,459
Issuance of common stock for accrued interest 525,513 - 525,513
Conversion of notes payable to
common stock 6,159,610 248,370 6,407,980
Conversion of accrued liabilities to
common stock 17,176 - 17,176
Conversion of accounts payable to
note payable -- 93,364 93,364
Discount on convertible notes relating to:
- warrants 1,433,108 1,848,502 3,309,790
- beneficial conversion feature 831,944 855,849 1,715,973
- stock attached to notes 999,074 288,366 1,287,440

See accompanying summary of accounting policiesnates to consolidated financial statements
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PHARMAFRONTIERS CORP.
(a development stage company)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 - SUMMARY OF ACCOUNTING POLICIES

PharmaFrontiers Corp. ("Pharma") was incorporatetiexas on January 22, 2003 as a bio-pharmaceatiogbany engaged in developing
autologous personalized cell therapies. Duringdivelopment stage, Pharma acquired the worldwigadie to technology developed at
Argonne National Laboratory, a U.S. Department oéfgy Laboratory Operated by the University of @gic ("Argonne"). This is an
exclusive license to a stem cell technology in Whadult pluripotent stem cells are derived from oaytes obtained from the patient's own
blood (the "License"). A patent application wasdilin November 2003, with the United States PatadtTrade Office regarding the
technology involved in the License.

On October 7, 2004 Pharma entered into an agreemeawtjuire all of the outstanding stock of Opekarfaceuticals, Inc. ("Opexa"). The
agreement closed on November 5, 2004. A total59@000 shares of Pharma’'s common stock were egetdar all of the outstanding stc
of Opexa. 2,250,000 shares was issued to Opexafsiiders in December 2004 and the balance of 26G08res, that had been held in
escrow for the prerequisite one year period, waseid in November 2005.The acquisition was accouotednder the purchase method,
where all of Opexa's assets are restated to thieimfarket value on the acquisition date, whichrapinated book value. The 2,500,000 sh
of Pharma were valued at $23,750,000 or $9.50mmes which represents their current value atithe.tSee Note 12 for details.

Opexa holds rights to technology to diagnose agat tmultiple sclerosis through modified autoreacfivcells and is currently in FDA Phase
I/l human dose ranging clinical trials to evaludtesafety and effectiveness in treating multigderosis.

Basis of presentation. The consolidated financ¢aksents include the accounts of Pharma and itdlywbwned subsidiary, Opexa.
Significant inter-company accounts and transactieange been eliminated.

Reclassifications. Certain amounts in the 2004 clidsted financial statements have been recladsificonform to the 2005 consolidated
financial statement presentation.

Use of Estimates in Financial Statement Preparaliba preparation of consolidated financial statet:én conformity with accounting
principles generally accepted in the United Stafesmerica requires management to make estimatsssumptions that affect the reported
amounts of assets and liabilities, the disclosti@atingent assets and liabilities at the datthefconsolidated financial statements, and the
reported amounts of revenues and expenses dugngplorting period. Actual results could differrfrahose estimates.

Cash and cash equivalents. For purposes of thrensats of cash flows, cash equivalents includkighily liquid investments with original
maturities of three months or less.

Long-lived Assets. Property and equipment are dtatethe basis of historical cost less accumuldegreciation. Depreciation is provided
using the straight-line method over the estimateeful lives of the assets. Major renewals and imgmeents are capitalized, while minor
replacements, maintenance and repairs are chasgedrent operations.
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Impairment losses are recorded on long-lived asssd in operations when indicators of impairmeetpesent and the undiscounted cash
flows estimated to be generated by those assetesw¢han the assets carrying amount.

Income Taxes. Income tax expense is based on egpearnings before income taxes. Deferred incoresteeflect the impact of temporary
differences between assets and liabilities receghiar consolidated financial reporting purposed such amounts recognized for tax
purposes, and are measured by applying enactedtesin effect in years in which the differences expected to reverse.

Stock-Based Compensation. Pharma accounts for-bi@eéd compensation under the intrinsic value ntetbader this method, Pharma
recognizes no compensation expense for stock agptjoamted when the number of underlying shareadsvk and exercise price of the option
is greater than or equal to the fair market valuthe stock on the date of grant. The followingl¢albustrates the effect on net loss and net
loss per share if Pharma had applied the fair vatogisions of FASB Statement No. 123, Accountiog$tock-Based Compensation, to
stock-based employee compensation:

Ince ption through
2005 2004 2005
Net loss as reported $ (19,414,197) $ (4,620,664) $ (24,160,864)
Add: stock based compensation determined 2,487,741 123,333 2,611,074
Under intrinsic value based method
Less: stock based compensation determined (4,264,013) (153,364) (4,417,377)
under fair value based method - e

Pro forma net loss $ (21,190,469) $ (4,650,695) $ (25,967,167)
Basic and diluted Net loss per common share:

As reported $(1.24) $(.73) N/A

Pro forma $(1.35) $(.74) N/A

The weighted average fair value of the stock optigranted during 2004 was $3.09. Variables usdikiBlack-Scholes option-pricing model
include (1) 2% risk-free interest rate, (2) expdatption life is the actual remaining life of thptions as of each year end, (3) expected
volatility is from 0.1% to 796.30% and (4) zero egfed dividends.

The weighted average fair value of the stock optigranted during 2005 was $2.49. Variables uséakeiBlack-Scholes option-pricing model
include (1) 2% risk-free interest rate, (2) expdatgtion life is the actual remaining life of thptimns as of each year end, (3) expected
volatility is 175.40% and (4) zero expected dividen

The basic net loss per common share is computelivirling the net loss by the weighted average nurobeommon shares outstanding.
Diluted net loss per common share is computed bigidig the net income adjusted on an "as if coradrbasis, by the weighted average
number of common shares outstanding plus potetitidive securities. Basic and diluted loss pershiathe same due to potential dilutive
securities had an anti-dilutive effect and wereinoluded in the calculation of diluted net incopgr common share.
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Research and development. Research and developpmarses include salaries, related employee expermesulting fees, facility costs,
and laboratory costs. All costs for research angtid@ment activities are expensed as incurred.riRh&xpenses the costs of licenses of
patents and the prosecution of patents until theaisce of such patents and the commercializatioelated products is reasonably assured.

Recently Issued Accounting Pronouncements. In Deeer2004, the FASB issued SFAS No0.123R, "Accourftimgtock-Based
Compensation."” SFAS N0.123R establishes standardkd accounting for transactions in which antgrkchanges its equity instruments
for goods or services. This Statement focuses pilynan accounting for transactions in which anignobtains employee services in share-
based payment transactions. SFAS No0.123R reqiatstte fair value of such equity instruments lmgaized as expense in the historical
financial statements as services are performedr RriSFAS No0.123R, only certain pro forma disctesuwof fair value were required. SFAS
No0.123R shall be effective for small business issas of the beginning of the first interim or aahreporting period that begins af
December 15, 2005. While Pharma has issued opboasployees recently, the adoption of this newoanting pronouncement is not
expected to have a material impact on the condelidignancial statements of Pharma during the cilegear 2006.

Pharma does not expect the adoption of any otlsently issued accounting pronouncements to haignifisant impact on their consolidat
financial position, results of operations or caslwf

NOTE 2 - GOING CONCERN

As shown in the accompanying consolidated finarstatiements, Pharma incurred recurring net loss$$3414,197 and $4,620,664 in 2005
and 2004, respectively, and has an accumulatedidefi$24,160,864 as of December 31, 2005. Thesditions raise substantial doubt as to
Pharma's ability to continue as a going concermadgament is trying to raise additional capital tiyto sales of convertible debt and equity.
The consolidated financial statements do not irelady adjustments that might be necessary if Phrnnaable to continue as a going
concern.

NOTE 3 - LICENSE AGREEMENT

In February 2004, Pharma entered into an agreewinthe University of Chicago ("University") fohé worldwide license to technology
developed at Argonne National Laboratory, a U.Syaenent of Energy Laboratory Operated by the Usite In consideration for the
license, Pharma paid the University $57,742 andexfjto issue 375,375 shares of its common stodk6&8 shares valued at $75,075 were
issued on February 20, 2004. In December 2004, ittense Agreement was amended granting Pharmadiunsese, non-transferable
worldwide license to the University's stem celliegalogy. In consideration for the amendment, Phavaid the University an additional
$175,000, issued the University 55,000 shares wincon stock valued at $352,000, bringing the totatership of Pharma by the University
to 242,688 shares, agreed to pay the University1000 on the earlier of October 30, 2005 or uperclosing of a Pharma financing where
proceeds are greater than $10 million and agree$te the University shares of Pharma common stockuding the shares already issued,
equal to 2.6% of the total outstanding number afeb after conversion of the 15% exchangeable ctibesubordinated promissory notes
upon the later of the first financing or Novemb®8r 3005 and after issuance of any and all equithénform of stock at the close of the first
financing.
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In June 2005, 274,836 shares of common stock wseted to the University of Chicago per the terms lidense agreement. These shares
were recorded at $867,064.

In August 2005, 17,099 shares of common stock vesteed to the University of Chicago per the terins license agreement. These shares
were recorded at $109,434.

By amendment dated October 31, 2005 Pharma arldrtiversity agreed to extend the date upon whictth&00,000 to April 30, 2006.

In June of 2004, Pharma paid $50,000 to The Unityeo$ Texas MD Anderson Cancer Center for an aptmnegotiate a licensing
agreement for the use of peripheral blood stens ¢etlcardiac regeneration. This option to negetihe licensing agreement expired on
September 21, 2004 and the non-refundable fee@D$b was written off during 2004.

NOTE 4 - INTANGIBLE ASSETS

Intangible assets consisted of the following atémeber 31, 2005:

Description Life Amount
University of Chicago license (see Note 3) 19 years $ 4,028,204
Opexa intangible group (see Note 12) 16 years 23,991,128
Subtotal 28,019,332
Less: accumulated amortization (1,888,891)
Intangible assets, net $ 26,130,441

Amortization expense totaled $1,637,129 and $231i7discal 2005 and 2004, respectively.

NOTE 5 - PROPERTY AND EQUIPMENT

Property and equipment consisted of the followinBecember 31, 2005:

Description Life Amount
Computer equipment 3 years $ 77,730
Office furniture and equipment 3-5years 145,921
Laboratory equipment 5-10 years 512,427
Subtotal 736,078
Less: accumulated depreciation (256,082)
Property and equipment, net $ 479,996
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Depreciation expense totaled $98,080 and $13,058dal 2005 and 2004, respectively.
NOTE 6 - INCOME TAXES

Pharma uses the liability method, where deferredssets and liabilities are determined based @expected future tax consequences of
temporary differences between the carrying amooinéssets and liabilities for financial and incotae reporting purposes. During fiscal
2005 and 2004, Pharma incurred net losses anaftiney has no tax liability. The net deferred taged generated by the loss carry-forward
has been fully reserved. The cumulative net opegdtiss carry-forward is approximately $12,000,60@ecember 31, 2005, and will expire
in the years 2024 through 2025.

At December 31, 2005, deferred tax assets consi$tiénd following:

Deferred tax assets

Net operating losses $ 4,080,000
Less: valuation allowance (4,080,000)
Net deferred tax assets $

NOTE 7 - THIRD PARTY CONVERTIBLE NOTES

Between September 2004 and February 2005, Phasoedigonvertible notes to investors totaling $6,8249. In March 2005, 451,688 sha
of common stock with a relative fair value of $988} were issued to note holders as their additishates for their subscription investment
in Pharma. In June 2005 a total of $6,650,372 c@agrof the principal of the notes of $6,124,858 aocumulated interest of $525,513,
which accrued at a rate of 15% per annum, was exygthfor 4,433,598 units at $1.50 per share. Eaithsucomprised of one share of
common stock and three separate types of warramisrchase a total of 2.75 shares of common steckaded below. In addition, 1,224,977
shares of Common Stock were issued in considerédiatime surrender of the rights to the Bridge Vilats held by the note holders. All of the
Bridge Notes and Bridge Warrants were exchangdbataone are now outstanding.

o Warrants: In connection with the bridge note exde and private placement offerings in June alydtliree separate types of warrants to
purchase a total of 2.75 shares of common stock sstied as follows:

(i) a Series A Warrant which expired on February2006; (ii) a Series B Warrant for one-half ofrae with an exercise price of $2.90
which expires on October 17, 2006; (iii)) and a & Warrant for one share with an exercise pfid®0 that expires on May 25, 2010.

o Pharma analyzed the convertible notes and theantarfor derivative accounting consideration ursleAS 133 and EITF 00-19. Pharma
determined the embedded conversion option in theentible notes and the warrants met the criteniafassification in stockholders equity
under SFAS 133 and EITF 00-19. Therefore, derieatiecounting was not applicable for these convertibtes payable or their associated
warrants.
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NOTE 8 - NOTE PAYABLE

Note payable consists of the followir

Note payable to the University of Chicago; no inte rest; due earlier of
Pharma raising $10,000,000 in an Equity Financing o r April 30, 2006;
secured by license (See Note 3 for details) $1,500,000

NOTE 9 - COMMITMENTS AND CONTINGENCIES

After purchasing Opexa, Pharma assumed an eigineerth operating lease from Opexa for a researdlitfad he lease commenced in June
2003 and was due to expire in November 2004. Phaxteanded the lease initially until March 31, 2@0f extended it again until September
30, 2005. Pharma terminated the lease on Octol20B and entered into a ten-year lease with alaesford which commenced on October
1, 2005.

Future minimum lease payments under the non-caitelbperating lease are $72,474 for 2006, $11 4372007, $137,196 for 2008,
$139,782 for 2009, $147,540 for 2010 and $731,883fereafter

Rent expense for 2005 was $178,963 and $389,3MDfwt.

NOTE 10 - EQUITY

During 2003, Pharma sold 5,250,000 shares of constamk for $1,000.
In April 2003, 1,706,250 shares were reacquiredb&%25 and canceled.

Additional contributions to capital of $56,360 riéed from the discounted value to notes payabletdwearrants and beneficial conversion
features attached to convertible notes was issu2603.

During 2004, 22,500 shares of common stock were fanl$9,000.

During 2004, 2,065,000 shares of common stock eaaieheir then fair value of $849,000 were issteeBharma’'s employees and consult
for their services.

In February 2004, 187,688 shares of common stoltledaat their then fair value of $75,075 were isktethe University of Chicago per the
terms of a license agreement. In December 20080B5hares of common stock valued at their thervédie of $352,000 were issued to the
University of Chicago per the terms of an amendszhke agreement. See Note 3 for details.

In June 2004, 997,399 shares of common stock weted for net liabilities of $147,733 to Sportatiareholders for the reverse merger with
Sportan. See Note 14 for details.

In November 2004, 2,500,000 shares of common stakled at their then fair value of $23,750,000 wisseied to 30 accredited investors in
connection with the acquisition of Opexa, of wh’&B50,000 shares were issued immediately and thadmof 250,000 shares held in esc
were issued in November 2005. See Note 12 forldetai

In December 2004, 161,000 shares of common stoitkanielative fair value of $288,366 were issueddte holders as their additional sh:
for their subscription investment in Pharma.

During 2004, 607,501 shares of common stock westgeid to note holders for the conversion of $248 @ ff¥incipal and interest from
convertible notes.
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In November 2004, 80,000 shares of common stock wancelled pursuant to the terms of an employsegpdration agreement.

During 2004, there were additional contributionsapital of $2,704,351 relating to the discountallig to notes payable from warrants,
beneficial conversion features attached to corertiotes.

Employee stock option expense was $123,333 in 2004.

In June 2005, Pharma sold 3,387,217 shares of constook with 9,314,868 warrants for $5,080,826. iMaerants have exercise prices
ranging from $2 to $4 and expire in seven monthetio years. The relative fair value of the comnstock is $886,913 and the relative fair
value of the warrants is $4,198,913. Offering ca$t$434,262 related to shares issued were chaegadditional paid in capital.

In July 2005, Pharma sold 507,292 shares of constamk with 1,395,053 warrants for $760,943. Theramts have exercise prices ranging
from $2 to $4 and expire in seven months to foargeThe relative fair value of the common stock246,801 and the relative fair value of
the warrants is $544,137. Offering costs of $61,2%@ted to shares issued were charged to addifi@idin capital.

In March 2005, 451,688 shares of common stock witblative fair value of $999,074 were issued temwlders as their additional shares
their subscription investment in Pharma.

In June 2005, 5,658,575 shares of common stock issned to note holders for the conversion of $#8%9 of principal and $525,513
interest from convertible notes.

During February 2005, 23,000 shares of common stattked at their fair value of $161,000 were issteedote holders for the conversion of
$51,930 of principal and interest from the notes.

In June 2005, 274,836 shares of common stock weeted to the University of Chicago per the terma lidense agreement. These shares
were recorded at $1,758,950.

In August 2005, 17,099 shares of common stock vesteed to the University of Chicago per the teriing kicense agreement. These shares
were recorded at $109,434.

During 2005, 240,000 shares of common stock vasedeir fair value of $1,012,400 were issued tarRfa's consultants for their services.
During 2005, offering costs of $495,552 relateth®s equity financing were charged to additionatipaicapital.

During 2005, there were additional contributionsapital of $2,265,052 relating to the discountallig to notes payable from warrants,
beneficial conversion features attached to cordertiotes.

Employee stock option expense was $2,487,741 i5.200
Warrant expense was $2,373,888 in 2005.
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NOTE 11 - STOCK OPTIONS AND WARRANTS

In 2004 Pharma adopted the 2004 Stock Option Ptha Plan"). The Plan provides for the grantingtafck options to employees and
consultants of Pharma.

Options granted under the Plan may be either ineestock options or nonqualified stock optionsdntive stock options ("ISO") may be
granted only to Pharma employees (including offiGerd directors who are also employees). Nongedl#tock options ("NSO") may be
granted to Pharma employees and consultants. Tagl®d Directors has discretion to determine thelper, term, exercise price and vesting
of all grants.

During 2003, 150,000 warrants were granted to itorsselated to the convertible notes.

During 2004, 965,000 options were granted to emgs#ey 200,000 warrants were granted to consultadtd @27,993 warrants were granted
to investors related to the convertible notes.

Stock Options:

In January 2005, options to purchase 192,000 slsdu@smmon Stock were issued to several employeas exercise price of $3.00 per
share. One third of the options vest on the finstigersary date, one third of the options vestthersecond anniversary date, and the
remaining one third vests on the third anniversiate. These options have an intrinsic value of §85 of which $261,933 has been
expensed during 2005.

In April 2005, options to purchase 12,500 shareSahmon Stock were issued to three Opexa emplm@tesms exercise price of $3.00 per
share. One third of the options vest on the finstigersary date, one third of the options vestthersecond anniversary date, and the
remaining one third vests on the third anniversiate. These options have an intrinsic value of 23}, of which $4,975 has been expensed
during 2005.

In June 2005, options to purchase 30,000 shar€smimon Stock were issued to two employees at artiereprice of $3.00 per share, of
which options vested immediately. These optionehavintrinsic value due to exercise price exced¢dednarket price at the date of the
grant.

In August 2005, options to purchase 20,000 shdr€ommon Stock were issued to an employee at artisreprice of $1.14 per share. One
third of the options vested immediately, one tlifdhe options vest on the first anniversary date] the remaining one third vests on the
second anniversary date. These options have ringittvalue due to exercise price exceeded the eharice at the date of the grant.

In December 2005, options to purchase 376,000 sluir@ommon Stock were issued to fifteen Opexa epgas at an exercise price of $0.70
per share. One fourth of the options vest on tfs¢ finniversary date, one fourth of the optiongsven the second anniversary date, one fc

of the options vests on the third anniversary date, the remaining one fourth vests on the founthieersary date. These options have no
intrinsic value due to exercise price equaled tleket price at the date of the grant.

In 2005, 41,667 options previously granted weréefted.
Consultant warrants:

In January 2005, warrants to purchase 25,000 sbd@smmon Stock were issued to a consultant a&xancise price of $3.00 per share of
which one third of the warrants vest on the firstigersary date, one third of the warrants vestthersecond anniversary date, and the
remaining one third of warrants vests on the thindiversary date. These warrants have a fair \afl$&83,033, of which $61,011 has been
expensed during 2005.
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In April 2005, warrants to purchase 100,000 shaféSommon Stock were issued to a consultant akarcese price of $3.00 per share of
which 40,000 warrants vested immediately, and ¢neaining 60,000 warrants vest at the rate of 2ye@®@ants per month for twenty-four
months. These warrants have a fair value of $427 @flwhich $261,133 has been expensed during 2005.

In April 2005, warrants to purchase 20,000 shafgSoonmon Stock were issued to a consultant at ancese price of $3.00 per share of
which one third of the warrants vest on the firsti@ersary date, one third of the warrants vestthersecond anniversary date, and the
remaining one third of warrants vests on the taimdiversary date. These warrants have a fair \&l$83,562, of which $27,854 has been
expensed during 2005.

In June 2005, warrants to purchase 175,000 shé@smmon Stock were issued to four consultantshabeercise price of $4.00 per share.
One third of the warrants vested immediately, dwl tof the warrants vest on the first anniversgage, and the remaining one third of the
warrants vests on the second anniversary dateeT@sants have a fair value of $467,120, of wi$igh,813 has been expensed during 2

In July 2005, warrants to purchase 8,100 shar@€oofmon Stock were issued to a consultant at arciseeprice of $1.50 per share, of which
warrants vested immediately. These warrants hdag walue of $21,150, of which $21,105 has begue@sed during 2005.

In July 2005, warrants to purchase 460,846 shdr€@mmon Stock were issued to several brokeragesfas the offering costs and
commissions for Pharma's financing activities aérercise price of $1.50 per share. These wartews a fair value of $2,197,162 and vest
immediately.

In August 2005, warrants to purchase 200,000 stdr€@@mmon Stock were issued to a consultant &xancise price of $1.19 per share. The
warrants vest at a future date at such time thadioepre-determined events occur. These warraate h fair value of $175,484.

In September 2005, warrants to purchase 15,00@slb&iCommon Stock were granted to a consultaan atxercise price of $1.19 per share
of which warrants vested immediately. These wasrhate a fair value of $13,161, of which $13,164 been expensed during 2005.

In October 2005, warrants to purchase 167,500 stidr€ommon Stock were issued to four independieattrs at an exercise price of $1
per share. One third of the warrants vested imntelgiizone third of the warrants vest on the firsti@ersary date, and the remaining one t
vests on the second anniversary date. These waiawé a fair value of $191,658, of which $53,383 been expensed during 2005.

In 2005, 99,134 warrants previously granted wergrex.
Investor warrants:
During first quarter of 2005, 965,628 warrants wgranted to investors related to the convertibleso

In connection with the bridge note exchange andapei placement offerings in June and July, 2,54By@&rrants granted in prior years and
early 2005 were cancelled and three separate tfpearrants to purchase a total of 2.75 share@winecon stock were issued as follows: (i)
10,411,400 units of Series A Warrant for 1.25 skhavith an exercise price of $2.00 which expire$-ebruary 17, 2006; (ii) 4,163,701 units
of Series B Warrant for one-half of a share witheaarcise price of $2.90 which expires on Octol¥er2D06; (iii) and 8,329,108 units of
Series C Warrant for one share with an exercisef $4.00 that expires on May 25, 2010.

F-14



Summary information regarding options is as follows

Weighted Weighted
Average Average
Exercise Exercise
Options Price Warrants  Price
Year ended December 31, 2003:

Granted - $ - 150,000% .10
Outstanding at December 31, 2003 - - 150,000 .10
Year ended December 31, 2004:

Granted 965,000 3.17 1,627,993 2.23
Outstanding at December 31, 2004 965,000 3.17 1,777,993 2.24
Year ended December 31, 2005:

Granted 630,500 1.57 25,041,284 2.86

Forfeited and cancelled (41,667) 4.28 (2,642,755) 2.45
Outstanding at December 31, 2005 1,553,833 $ 249 24,176,522 $ 2.85

Options and warrants outstanding and exercisabié Becember 31, 2005:

Exercise Remaining Options Options  Warrants Warrants
Price Life Outstanding Exercisable Outstanding Exercisable
$5.00 3 -4 years 53,333 53,333 50,000 -

4.00 4 -5 years - - 8,504,108 8,362,441
3.00 4 -5 years 219,500 63,333 145,000 75,000
3.00 3 -4 years 885,000 395,000 50,000 16,667
2.90 0.83 years - - 4,164,567 4,164,567
2.00 0.13 years - - 10,411,400 10,411,400
1.50 4 -5 years - - 468,947 8,100

1.19 4 -5 years - - 215,000 -

1.15 4 -5 years - - 167,500 -

1.14 4 -5 years 20,000 6,667 - -

0.70 9 - 10 years 376,000 - - -

1,553,833 518,333 24,176,522 23,038,175
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NOTE 12 - PURCHASE OF OPEXA

On October 7, 2004 Pharma entered into an agreemewtjuire all of the outstanding stock of Opétae agreement closed on November 5,
2004. Pharma issued Opexa shareholders 2,500,888sshf Pharma's common stock for all of the ontitay stock of Opexa. 250,000 of the
2,500,000 shares were put in escrow for a oneqya@dod pursuant to the escrow agreement. The balaiihie 250,000 shares were issued to
Opexa shareholders in November 2005. The acquisitess accounted for under the purchase method evaileof Opexa's assets are restated
to their fair market value on the acquisition dathjch approximated book value. The 2,500,000 shafé>harma were valued at their then
fair value of $23,750,000 or $9.50 per share.

Pharma acquired Opexa because Opexa holds rigtgsttnology to diagnose and treat multiple sclertdwiough modified autoreactive T
cells and is currently in FDA Phase I/ll human domeging clinical trials to evaluate its safety aifbctiveness in treating multiple sclerosis.

The results of operations for Opexa from Novemh&0®4 through December 31, 2005 are includedarBtiatements of Operations and the
Statements of Cash Flows.

The following table summarizes the estimated falugs of the assets acquired and the liabilitisaragd at the date of acquisition:

Current assets $ 5 5,387
Property, plant and equipment, net 63 9,160
Intangible assets 23,99 1,128
Total assets acquired 24,68 5,675
Current liabilities 93 5,675
Total liabilities assumed 93 5,675
Net assets acquired $23,75 0,000

Of the $23,991,128 of acquired intangible asshesfull amount is assigned to an inseparable godygatents and licenses that cannot
function independently by themselves. The weiglatesrage useful life of the intangible group as eE&mber 31, 2005 is approximately 15
years.

NOTE 13 - STOCK PURCHASE AGREEMENT

In June 2004, Pharma was acquired by Sportan Uhithgstries, Inc. in a transaction accounted fos asverse acquisition. Pharma's
shareholders were issued 6,386,439 Sportan shmesshange for 100 percent of the outstanding comshares of Pharma. Immediately
following this transaction, Sportan changed its aamPharma and 7,383,838 shares were outstanding.

NOTE 14 - SUBSEQUENT EVENTS

Pharma entered into a remodeling construction achto complete three Good Manufacturing Practi&VP") production suites at its new
facility. The construction contract plus equipmpatchased separately cost approximately $500,00€ cbnstruction began October 1, 2005.
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The construction of the GMP facilities was complieite January and certified on March 20, 2006 akS&h7 facility.

The Series A Warrant issued to investors in conaretith the bridge note exchange and private ptem# offerings in June and July of 2005
expired on February 17, 2006.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth the costs and expsnsther than the underwriting discounts and casiams, payable by the registrant in
connection with the sale of the securities beinggstered. All amounts are estimates except ther@esuand Exchange Commission
registration fee.

Securities and Exchange Commission Registration Fee $12,911
Printing Costs 3,000
Legal Fees and Expenses 50,000
Accounting Fees and Expenses 15,000
Transfer Agent and Registrar Fees 3,000
Miscellaneous 10,000
Total e
$93,056

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Company has the authority under Articles 2.02pénd 2.02-1 of the Texas Business Corporatidn"ABCA") to indemnify its

directors and officers to the extent provided fosuch statute. The TBCA provides, in part, thedgoration may indemnify a director or
officer or other person who was, is or is threatketoebe made a named defendant or respondentrimcaquling because such person is or was
a director, officer, employee or agent of the coagion, if it is determined that such person: (@ducted himself in good faith; (2) reason:
believed, in the case of conduct in his officigbaeity as a director or officer of the corporatithmt his conduct was in the corporation's best
interest and, in all other cases, that his condiast at least not opposed to the corporation'sibiesests; and (3) in the case of any criminal
proceeding, had no reasonable cause to believaithabnduct was unlawful.

A corporation may indemnify a person under the TB&inst judgments, penalties, including excisesamilar taxes, fines, settlement,
unreasonable expenses actually incurred by th@pénsconnection with the proceeding. If the persofound liable to the corporation or is
found liable on the basis that personal benefit wasoperly received by the person, the indemnifoais limited to reasonable expenses
actually incurred by the person in connection wlith proceeding, and shall not be made in respeatyproceeding in which the person shall
have been found liable for willful or intentionalsnonduct in the performance of his duty to thepooation. The corporation may also pay or
reimburse expenses incurred by a person in commestith his appearance as a witness or other f@ation in a proceeding at a time wher

is not a named defendant or respondent in the pdig.

The Company's Articles of Incorporation providetthane of its directors shall be personally liatolé¢he Company or its shareholders for
monetary damages for an act or omission in suattdir's capacity as a director; provided, howethext, the liability of such director is not
limited to the extent that such director is fouiable for (1) a breach of the director's duty ofdlty to the Company or its shareholders, (2) an
act or omission not in good faith that constitiadsreach of duty of the director to the Compangroact or omission that involves intentional
misconduct or a knowing violation of the law, (3ransaction from which the director received aprioper benefit, whether or not the ber
resulted from an action taken within the scopénhefdirector's office, or (4) an act or omissionvdrich the liability of the director is

expressly provided by an applicable statute.
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The Company believes that these provisions willsafisn attracting and retaining qualified indilials to serve as executive officers and
directors. The inclusion of these provisions in@wmpany's Articles of Incorporation may have tfieat of reducing a likelihood of
derivative litigation against the Company's direstand may discourage or deter shareholders orgearent from bringing a lawsuit against
directors for breach of their duty of care, eveoutljh such an action, if successful, might othenhiesee benefited us or our shareholders.

The Company's Articles of Incorporation and By-lgwesvide that the Company may indemnify its offssadirectors, agents and any other
persons to the fullest extent permitted by the TCBA

Additionally, under their employment agreementswirharmaFrontiers Corp. Messrs. McWilliams and Rare entitled to indemnification
in their capacity as officers of the Company tofillkest extent permitted by the TCBA.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.
ACQUISITION OF PHARMAFRONTIERS CORP.

On June 4, 2004, when the company was named "®pdrtiéed Industries, Inc.," it issued, 6,386,438rsls of common stock to the
shareholders of PharmaFrontiers Corporation, ag eggooration ("PharmaFrontiers") in exchange fotha outstanding capital stock of
PharmaFrontiers. The shares of common stock issutheé acquisition were offered and sold pursuarthé exemption from registration
afforded by Rule 506 under the Securities Act 83 &he "Securities Act") and/or Section 4(2) ¢ Becurities Act. The Company
subsequently changed its name to "PharmaFrontiens.'C

ACQUISITION OF OPEXA

In connection with the closing of the Company'suasition of OPEXA Pharmaceuticals, Inc., a Delaweoegporation ("OPEXA"), on
November 5, 2004, the Company issued 2,500,00@sluwdiits common stock, par value $0.05 per share former holders of commt

stock of OPEXA in exchange for their OPEXA commuock. The shares of common stock issued in theisitign were offered and sold
pursuant to the exemption from registration affdrtdg Rule 506 under the Securities Act and/or $adti(2) of the Securities Act. On June 9,
2005 the Company issued 200,000 shares of commok &t Sanders Morris Harris, Inc. in exchangeafvisory services provided in
connection with the acquisition of OPEXA. The slsanere sold pursuant to the exemption from redistraafforded by Rule 504 under the
Securities Act of 1933 (the "Securities Act") ardbection 4(2) of the Securities Act.

15% EXCHANGEABLE CONVERTIBLE SUBORDINATED NOTE PRIV ATE PLACEMENT
FINANCING AND SUBSEQUENT EXCHANGE

During the six months ended February 15, 2005Cipany issued to accredited investors in a prigiteement: (i) 15% Exchangeable
Convertible Notes with a principal amount of $6.ilion, (ii) an aggregate of 612,688 shares of camrstock, and (iii) a right to receive a
warrant to purchase common stock. The Companywedejross proceeds of $6.1 million from this prevatacement. The securities issued in
the acquisition were offered and sold pursuanhéoetxemption from registration afforded by Rule 5@@er the Securities Act of 1933 (the
"Securities Act") and/or Section 4(2) of the Setieisi Act. In connection with this private placemehe Company entered into Registration
Rights Agreements with the purchasers requiring #raong other things, the Company register theeshiasued, those shares issuable on
conversion of the notes and those shares issupbleexercise of the warrant for resale under tlweigees Act.
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In addition, the Company issued to the placemeantsgwho assisted with the sale of the Notes, wtata purchase 216,875 shares of
Common Stock at a price of $1.50 per share. Theseants expire on February 14, 2010. The Companligated to register for resale the
shares of common stock issuable upon exercisesoféirrants.

On June 30, 2005 the Company, in exchange forugdtanding 15% Exchangeable Convertible Subordindt#es and the associated rights
to warrants, issued to the accredited investordihglthe notes: (i) an aggregate of 5,658,575 shaireur common stock, (ii) Series A
Warrants to purchase an aggregate of 5,541,998sb&our common stock, (iii) Series B Warrantpuochase an aggregate of 2,216,799
shares of our common stock, and (iv) Series C W&t purchase an aggregate of 4,433,598 shams abmmon stock. In connection w
this exchange offering, the Company entered irRegistration Rights Agreement dated June 17, 2005the participants in the exchange
offer requiring that, among other things, the Conypegister the shares issued in the exchange arfiiéissuable upon exercise of the
warrants, for resale under the Securities Act.

The notes and shares of common stock and warrastsided above were offered and sold pursuanetexkmption from registration
afforded by Rule 506 under the Securities Act, iBacd(a)(9) of the Securities Act and/or
Section 4(2) of the Securities Act.

SALE OF COMMON STOCK, SERIES A WARRANTS, SERIES B WARRANTS AND
SERIES C WARRANTS

In the month ended July 15, 2005, the Company cetagla private placement to accredited investo(d ah aggregate of 3,834,508 shares
of common stock at a per share price of $1.50 @untsio the terms of Securities Purchase Agreentatédl June 17, 2005 and July 15, 2005
by and among the Company and each of the purchasamnnection with this private placement, ther(any entered into a Registration
Rights Agreement dated June 17, 2005 and JulyQ(& @ith the purchasers requiring that, among dtfiegs, the Company register the
shares for resale under the Securities Act.

In addition, the Company issued to the placemeantsgassisting with the private placement, warréhts"Placement Agent Warrants") to
purchase 228,992 shares of common stock at anisxgnice of $1.50 per share. The Placement Ageartad¥ts are exercisable until June
2010. The Company is obligated to register forleeze shares of common stock issuable upon excofithe Placement Agent Warrants.

The shares of common stock and warrants describ@eavere offered and sold pursuant to the exemitam registration afforded by Rule
506 under the Securities Act and/or Section 4(2hefSecurities Act.

SHARES OF COMMON STOCK ISSUED TO THE UNIVERSITY OF CHICAGO

Pursuant to the terms of a First Amended and Rebstatense Agreement (the "License Agreement")diBiecember 30, 2004 with the
University of Chicago, the Company has issued 3@Bghares of common stock in consideration ofittembe granted to the Company. The
License Agreement obligates the Company, for aodesf time, to issue sufficient shares so as thlente University of Chicago to maintain
a certain percentage ownership. Thus the sharesisgred from time to time as the Company issuatestin connection with its various
offerings. The shares of common stock were offamedi sold pursuant to the exemption from registnatiffiorded by Section 4(2) under the
Securities Act. In connection with the License Agrent, the Company agreed to register the shamnesdshereunder for resale under the
Securities Act.
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SALE OF COMMON STOCK AND WARRANTS - APRIL 2006

On April 13, 2006, the Company issued (i) 46,000,8Bares of Company common stock and warrantsrtthpse a total of 23,000,000 shz
of Company common stock to 41 "accredited investasssuch term is defined in Rule 501 under theu@tees Act of 1933 (the "Act"); and
(i) warrants to purchase 2,137,200 shares of Caynpammon stock to MDB Capital Group LLC and anothwker dealer. The Company
received gross proceeds of $23,000,000 ($21,245a88keds after the deduction of sales commissfoms) the private placement.

The offers and sales were made without registratiaier the Act, or the securities laws of certéates, in reliance on the exemptions
provided by

Section 4(2) of Act and Regulation D under the &nd in reliance on similar exemptions under appleatate laws. The issuance of the
Company's common stock and the warrants issudeifitansaction did not involve any public offeriegch investor made representations
regarding its investment intent, experience andhistipation; each investor either received or hexkas to adequate information about us in
order to make an informed investment decision; gveceived representations to this effect, weelelihat each investor is an "accredited
investor" as that term is defined under Rule 50&{d&egulation D; and no advertising or generalk#ation was made in connection with the

sale and issuance of the Company's common stoclvamdnts in the Transaction.

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(A) EXHIBITS. The following exhibits of the Comparaye included herein.

Exhibit 2.1 Stock Purchase Agreemen t (incorporated by reference to Exhibit 2.1 to the
Company's Current Report on Form K filed June 4, 2004)

Exhibit 2.2 Merger Agreement (incor porated by reference to Exhibit 2.1 to the Compan y's
Current Report on 8-K fil ed October 8, 2004)

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

Exhibit 3.2 * By-laws

Exhibit 4.1 Form of Common Stock Cer tificate (incorporated by reference to Exhibit 2.3 to
the Company's Registrat ion Statement on Form 10-SB (File No. 000-2551 3),
initially filed March 8, 1999

Exhibit 5.1 * Opinion of Vinson & Elkin sL.L.P.

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

Exhibit 10.2 Employment Agreement of David McWilliams (incorporated by reference to
Exhibit 10.1 to the Compa ny's Quarterly Report on Form 10-QSB filed Novem ber
16, 2004)

Exhibit 10.3 Second Amended Employme nt Agreement of William Rouse (incorporated by
reference to Exhibit 99. 1 to the Company's Current Report on Form 8-K fi led

February 4, 2005)
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Exhibit 10.5 Director's Agreement of D
10.4 to the Company's Qua

Exhibit 10.7 Director's Agreement of
to the Company's Annual R

Exhibit 10.10 Scientific Board Advisory
Exhibit 10.3 to the Compa
16, 2004)

Exhibit 10.11 Termination Settlement

(incorporated by referen
Form 8-K filed February 4

Exhibit 10.12 Form of Warrant Agreemen
Company's Annual Report o

Exhibit 10.13 Amended and Restated L
(incorporated by referen
Form 10-KSB filed April 1

Exhibit 10.14 Amended and Restated
(incorporated by referen
Form 10-KSB filed April 1

Exhibit 10.15* Form of Series A Common S
Exhibit 10.16 * Form of Series B Common S
Exhibit 10.17 * Form of Series C Common S
Exhibit 10.18 * Securities Purchase Agre

the Investors named there

Exhibit 10.19 * Registration Rights Agr
of common stock named the

Exhibit 10.20 * Securities Purchase Agre
the purchasers of common

Exhibit 10.21 * Securities Purchase Agre
the Investors named there

Exhibit 10.22 * Registration Rights Agre
the Investors named there

Exhibit 10.23 ** License Agreement dated J
for Biological Services.

Exhibit 10.24 Lease Agreement dated
(incorporated by referen
Form 10-KSB filed March 3

Exhibit 10.25 *** Form of Warrant Agreement

avid McWilliams (incorporated by reference to Exhi
rterly Report on Form 10-QSB filed November 16, 200

Paul Frison (incorporated by reference to Exhibit 1
eport on Form 10-KSB filed April 15, 2005)

Agreement of Yong Zhao (incorporated by reference

ny's Quarterly Report on Form 10-QSB filed Novem

and Release Agreement with R. Wayne Fritzs
ce to Exhibit 99.3 to the Company's Current Report
, 2005)

t (incorporated by reference to Exhibit 10.13 to
n Form 10-KSB filed April 15, 2005)

icense Agreement with Baylor College of Medic
ce to Exhibit 10.14 to the Company's Annual Report
5, 2005)

License Agreement with University of Chic

ce to Exhibit 10.15 to the Company's Annual Report
5, 2005)

tock Purchase Warrant

tock Purchase Warrant

tock Purchase Warrant

ement dated June 17, 2005 by and among the Company
in.

eement dated June 17, 2005 by and among the purchas
rein

ement dated June 30, 2005 by and among the Company
stock named therein

ement dated July 15, 2005 by and among the Company
in.

ement dated July 15, 2005 by and among the Company
in.

anuary 13, 2006 by the Company and Shanghai Instit

August 19, 2005 by the Company and Dirk D. Lauk
ce to Exhibit 10.13 to the Company's Annual Report
1, 2006)

issued to brokers in connection with 2005 offering
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Exhibit 10.26 Purchase Agreement dated April 11, 2006 (incorporated by reference to Exhi bit
10.1 to the Company's Cur rent Report on Form 8-K filed April 18, 2006)

Exhibit 10.27 Registration Rights Agre ement dated April 11, 2006 (incorporated by refere nce
to Exhibit 10.2 to the C ompany's Current Report on Form 8-K filed April 18,
2006)

Exhibit 10.28 Form of Warrant issued in connection with April 2006 financing (incorpora ted
by reference to Exhibit 1 0.3 to the Company's Current Report on Form 8-K fi led
April 18, 2006)

Exhibit 10.29 Form of Broker Stock Purchase Warrant issued to MDB Capital Group LLC
(incorporated by referen ce to Exhibit 10.5 of the Company's Current Report on
Form 8-K filed April 18, 2006)

Exhibit 10.30 Second Amendment to the Amended and Restated License Agreement (incorpora ted
by reference to Exhibit 10.4 of the Company's Report on Form 8-K filed Ap ril
18, 2006)

Exhibit 23.1 + Consent of Malone & Baile y, PC

Exhibit 23.2 Consent of Vinson & Elkin s L.L.P. (included in Exhibit 5.1)

* Previously filed with Form SB-2 filed July 19, @9

** Previously filed with Post-Effective AmendmenbNL1 filed on February 9, 2006
*** Previously filed with Post-Effective Amendmeno. 2 filed April 11, 2006

+ Filed herewith

(B) FINANCIAL STATEMENT SCHEDULES.

All schedules are omitted because they are inagiflicor the requested information is shown in thresolidated financial statements of the
registrant or related notes thereto.

ITEM 17. UNDERTAKINGS.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectio(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represents a fundamental change in tbemaftion set forth in the registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéitotal dollar value of securities offered
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with thecurities and Exchange Commission pursuant todRd(®) if, in the aggregate, the changes
in volume and price represent no more than a 2€ep¢change in the maximum aggregate offering métdorth in the "Calculation of
Registration Fee" table in the effective registratstatement; and
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(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Securitiesd 1933 and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiofj person of the registrant in the successfulrsdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjecontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act of 1933 anldbeiboverned by the final adjudication of
such issue.
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Pursuant to the requirements of the SecuritiesoAEB33, as amended, the Registrant has duly cahseRegistration Statement to be signed

SIGNATURES

on its behalf by the undersigned, thereunto duth@nzed, in the City of Houston, State of Texastlwe 5th day of May, 2006.

KNOW ALL MEN BY THESE PRESENTS, that each persoroa signature appears below constitutes and agdoauid B. McWilliams

his true and lawful attorney-in-fact and agenthwiitll power of substitution and revocation, forhand in his name, place and stead, in any
and all capacities (until revoked in writing), igrs any and all amendments (including post-effecimendments) to this Registration
Statement and to file the same with all exhibier¢io, and other documents in connection therewitth, the Securities and Exchange
Commission, granting unto said attorney-in-fact agdnt full power and authority to do and perfoamteand every act and thing requisite
and necessary to be done as fully for all intentsgurposes as he might or could do in personplewrifying and confirming all that said
attorney-in-fact and agent, or is substitute orssitites, may lawfully do or cause to be done byuei hereof.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Registration Statemenbé&an signed below by the following

PHARMAFRONTIERS CORP.

By: /'SI DAVID B. MCW LLI AMS

Narre: David B. McWIIians
Title: Chi ef Executive Oficer

By: /'Sl C. WLLI AM ROUSE
Nare: C. WIIliam Rouse
Title: Chi ef Financial Oficer and

Princi pal Accounting O ficer

persons in the capacities and on the dates indicate

SIGNATURE
/sl David B. McWilliams

David B. McWilliams

/sl C. William Rouse

C. William Rouse

/sl Paul M. Frison

Paul M. Frison

/sl Gregory H. Bailey

Greg Bailey

/sl Scott B. Seaman

Scott Seaman

TITLE DAT
Preside nt, Chief Executive Officer and May 5,
Directo r (principal executive officer)
Chief F inancial Officer May 5,
(princi pal financial and accounting officer)
Directo r May 5,
Directo r May 5,
Directo r May 5,

SIGNATURE PAGE FOR
FORM SB-2 REGISTRATION STATEMENT

2006

2006

2006

2006

2006



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors Pharmiatiars Corp.
The Woodlands, Texas

We hereby consent to the incorporation by referémdiis Registration Statement on Form 38B-our report dated February 7, 2006 inclu
herein for the two years ended December 31, 2085hnperiod from January 22, 2003 (Inception) tlgftoDecember 31, 2005.

We also consent to the references to us underghéimg "Experts” in such Document.

Malone & Bailey, PC
www.malone-bailey.com
Houston, Texas

May 4, 200€



