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PHARMAFRONTIERS CORP.
2408 Timberloch Place Suite B7
The Woodlands, TX 77380

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The Annual Meeting of Shareholders of PharmaFront@orp. will be held at The Marriott Hotel 255 8am Houston Parkway, Houston, TX
77060, at 1:00 p.m., Central Time, June 21, 20@5the following purposes:

1. Election of Directors. To elect five directocsthe Board of Directors to serve until our next@a meeting of shareholders or until their
respective successors are elected and qualified.

2. Amendment of Plan. To approve an amendmen&t@tmpany's June 2004 Compensatory Stock OptiontBlacrease the aggregate
number of shares of Common Stock authorized faraisse under the Plan by 1,000,000 shares.

3. Ratification of Auditors. To ratify the seleatiby the Audit Committee of Malone & Bailey, PC,iadependent auditors of the Company
for its fiscal year ending December 31, 2005.

4. Other Business. To transact any and all othsinless that may properly come before the meeting.
These business items are described more fullydriPtioxy Statement accompanying this Notice.

Only shareholders who owned our common stock atlthee of business on May 6, 2005, can vote atntigisting or any adjournments that
may take place. All shareholders are cordiallyteito attend the meeting in person. However, $ar@syour representation at the meeting,
you are urged to mark, sign and return the enclpsexly as promptly as possible in the pos-prepaid envelope for that purpose. Your stock
will be voted in accordance with the instructiomsiyhave given. Any shareholder attending the mgetiay vote in person even if he or she
has previously returned a proxy. Please note, hewydvat if your shares are held of record by &érobank or other nominee and you wish
to attend and vote in person at the meeting, yost miotain from the record holder a proxy issuegaar name.

By Order of the Board of Directors,

Robert H. Gow
Chairman

Dated: May 16, 2005

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



PHARMAFRONTIERS CORP.
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 21, 2005
INFORMATION CONCERNING SOLICITATION AND VOTING

General

The enclosed proxy is solicited on behalf of thenpany's Board for use at the Annual Meeting of 8halders to be held on June 21, 2005,
at 1:00 p.m., Central Time (the "Annual Meetingif),at any adjournment or postponement of this mgefor the purposes set forth in this
Proxy Statement and in the accompanying Noticerofual Meeting of Shareholders. The Annual Meetilghve held at The Marriott Hotel
255 N. Sam Houston Parkway, Houston, TX 77060. ftend to mail this Proxy Statement and accompangiogy card to shareholders on
or about May 16, 2005. The Board of Directors o&itaFrontiers Corp., a Texas corporation, preptnisgroxy statement for the purpose
of soliciting proxies for our Annual Meeting of Skholders. When you see the term "we," "our," @erfipany" or "Pharma," it refers to
PharmaFrontiers Corp., and its subsidiaries.

Availability of Annual Report and Form 10-KSB

Accompanying this Proxy Statement is the Compafwisual Report on Form 10-KSB filed with the Sedestand Exchange Commission.
The Company makes available, free of charge thrasghebsite (www.pharmafrontierscorp.com), its @alireports on Form 10-KSB,
quarterly reports on Form 10-QSB, current repont&orm 8-K and amendments to those reports filddmmished pursuant to

Section 13(a) or 15(d) of the Securities Exchangeoh 1934 (the "Exchange Act"), as soon as reddgraacticable after such documents
are electronically filed with or furnished to thecarities and Exchange Commission. These repontdedound under "SEC Filings" through
the "Investors" section of the Company's websitated at www.pharmafrontierscorp.com. The Compaitlypvovide to any shareholder
without charge, upon the written request of thatreholder, a copy of the Company's Annual Repofanm 10-KSB (without exhibits),
including financial statements and the financiateshent schedules, for the fiscal year ended Deeefith 2004. Such requests should be
addressed to Investor Relations, PharmaFrontiers,2d08 Timberloch Place Suite B7, The Woodlafidsy7380.

Revocability of Proxies

Any proxy given pursuant to this solicitation mas/ fevoked by the person giving it at any time beits use by delivering to the Company's
Secretary, at the address of the Company's execofiices noted above, written notice of revocatiora duly executed proxy bearing a later
date or by attending the Annual Meeting and voiingerson. Attendance at the Annual Meeting will, ty itself, revoke a proxy. Please
note, however, that if your shares are held ofngtby a broker, bank or other nominee and you waskitend and vote in person at the Ani
Meeting, you must obtain from the record holderaxyp issued in your name.

Quorum; Abstentions and Broker Non-Votes

Our common stock is the only type of security émtito vote at the Annual Meeting. Only sharehddwrrecord at the close of business on
May 6, 2005 (the "Record Date") will be entitledntotice of and to vote at the Annual Meeting. At those of business on the Record Date,
there were 10,534,526 shares of common stock oufistg and entitled to vote. Each holder of recdrdhares of common stock on that date
will be entitled to one vote for each share helcdbhmatters to be voted upon at the Annual MeetBttares of common stock may not be
voted cumulatively.

Proxies properly executed, duly returned to the gamy and not revoked will be voted in accordandé tie specifications made. Where no
specifications are given, such proxies will be dotEOR" each of the five nominees, "FOR" the appt®@f the amendment to the June 2004
Compensatory Stock Option Plan to increase theeggde number of shares of common stock authoraedguance by 1,000,000 and
"FOR" the ratification of our auditors. It is notpected that any matters other than those refeéoredthis Proxy Statement will be brought
before the Annual Meeting. If, however, any matter described in this Proxy Statement is propergsented for action at the Annual
Meeting, the persons named as proxies in the esatlmsm of proxy will have discretionary authorttyvote according to their own
discretion.



The required quorum for the transaction of busirsédbhe Annual Meeting is a majority of the issaed outstanding shares of the Company's
common stock entitled to vote at the Annual Megtimhether present in person or represented by pixy bylaws of the Company provide
that unless otherwise provided by law or by thecles of Incorporation, all matters other than éhexction of directors shall be decided by the
affirmative vote of a majority of the outstandirtgases of stock represented in person or by prosiyeaf\nnual Meeting. Shares of common
stock represented by a properly signed and retysreed; will be treated as present at the Annual tWigefor purposes of determining a
quorum, regardless of whether the proxy is marleedsating a vote or abstaining. Shares of stodlesepted by "broker non-votes" (i.e.,
shares of stock held in record name by brokersouorimees as to which (i) instructions have not beeeived from the beneficial owners or
persons entitled to vote; (ii) the broker or nomeiri®es not have discretionary voting power undpliegble rules or the instrument under
which it serves in such capacity; or (iii) the retbolder has indicated on the proxy card or haseted a proxy and otherwise notified the
Company that it does not have authority to votdhsi@ares on that matter) will be treated as prdsemurposes of determining a quorum.

Voting

Proposal 1. Directors are elected by a pluralitthefaffirmative votes cast by those shares prasgrerson, or represented by proxy, and
entitled to vote at the Annual Meeting. This mefws nominees for directors receiving the highasinber of affirmative votes will be
elected. Abstentions and broker non-votes willafédct the election of a candidate who receivekigafity of votes. Shareholders may not
cumulate votes in the election of directors.

Proposal 2. Amendment to the June 2004 Compens&tock Option Plan to increase the aggregate nupfterares authorized for issuance
by 1,000,000 requires the approval of a majorityhef outstanding shares of stock represented soperr represented by proxy at the Annual
Meeting. Abstentions as to Proposal Two will have $ame effect as votes against the proposal. Bnukevotes as to Proposal Two,
however, will be deemed shares not entitled to votéhe proposal, will not be counted as voteofagainst the proposal, and will not be
included in calculating the number of votes neagska approval of the proposal.

Proposal 3. Ratification of our independent pubticountants requires the approval of a majoritthefoutstanding shares of stock
represented in person or represented by proxyeahtimual Meeting. Abstentions as to Proposal Thwilehave the same effect as votes
against the proposal. Broker non-votes as to Pedpdeee, however, will be deemed shares not edtith vote on the proposal, will not be
counted as votes for or against the proposal, dahdet be included in calculating the number ote®necessary for approval of the

Solicitation

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

Shareholder Proposals

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

Dissenter's Rights

Neither Texas law nor our articles of incorporatwrbylaws provide our shareholders with dissehtagts in connection with the election
directors, establishment of a stock option plamorease in authorized common shares.
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PROPOSAL 1- ELECTION OF DIRECTORS

The Board of Directors currently consists of fivembers. The Nominating Committee of the Board a&&ibrs has nominated for edection
Robert Gow, David B. McWilliams, Tony Kamin, Brid&odriguez, and Paul Frison to serve on the BoaadhBf the nominees currently sit
on the Board. The shares represented by the edgtwegy will be voted for the election as directtrs five nominees named below to serve
until the 2006 Annual Meeting or until their suceas have been duly elected and qualified. Thedamsons receiving the highest number of
"for" votes represented by shares of Company comstmrk present in person or represented by progyeatitled to be voted at the Annual
Meeting will be elected. All of the nominees hardicated to the Company that they will be availableerve as directors. If any of the
nominees becomes unavailable for any reason oratancy should occur before the election (whiagtnév are not anticipated), the shares
represented by the enclosed proxy may be votesufcin other person or persons recommended by thel B6®irectors as may be
determined by the holders of the proxy. There aréamily relationships among our executive officangl directors.

Director Nominees

The Directors have nominated the following persons.

Nom nee Age Current Director Princi pal Occupation

David B. MWIIlians 61 Yes Presi dent, Chief Executive
O ficer and Director

Robert H. Gow 71 Yes Private |Investor

Ant hony N. Kamin 44 Yes Presi dent - Eastwood
I nvest nent s

Brian E. Rodriguez 35 Yes Fi nanci al Consul t ant

Paul M Frison 67 Yes Chi ef Executive O ficer -

Houst on Technol ogy Center

David B. McWilliams - Mr. McWilliams has over 30 ges of experience building public and private biphaceutical / healthcare
companies. Since 1992, as an investor and chieigixe officer, Mr. McWilliams has led several coampes at key points of their
development. Most notably, he was president, aetutive officer and director of Encysive Pharnicals (ENCY). At Encysive, he was
responsible for raising $250 million in public fmzings and corporate partnerships; licensed, dpedland received FDA approval for
anticoagulant (Argatroban); and built a portfolfogpooducts through acquisition and internal disegywvith three compounds in Phase II/1lI
testing for four indications. From 1980 to 1992, MicWilliams was president and chief executive a#fi of several healthcare companies.
From 1972 to 1980, Mr. McWilliams was an executié\bbott Laboratories, rising up to general manadé&outh Africa. Previously, Mr.
McWilliams was a management consultant at McKingeyo. Mr. McWilliams received an MBA in Finance frothe University of Chicago,
and B.A. in Chemistry, Phi Beta Kappa, from Wastongand Jefferson College. Mr. McWilliams has baatirector of Texas Health Plan,
GenTrans Technology, Zonagen (ZONA), Encysive Phageuticals (ENCY), DIFCO Laboratories and StrudtBiainformatics. He is
currently a director of Fairway Medical Technolagielouston Technology Center, and Texas HealtharateBioscience Institute.

Robert H. Gow - Mr. Gow is a graduate of the Yabd@®l of Engineering. At 29, Mr. Gow served asfihancial vice president of Zapata
Offshore Co. Mr. Gow later became president of Zagfshore Co. Since Mr. Gow's employment at Zagfshore Co., he has held the
position of chief executive officer for several qoamies, four of which he took public. Mr. Gow haagdht a course in Creative
Entrepreneurship at Rice University. Five caseietidoncerning Mr. Gow's activities have been thagthe Harvard Business School. For
the last five years, Mr. Gow has been operatingvately held company that raises and produces barpboducts.

Anthony N. Kamin - Mr. Kamin has served as presiddrEastwood Investments, a private equity muhiegy and multasset class manay
since 2001. Mr. Kamin also serves as presidenttefim Medical Management which provides a rangmafagement services primarily in
the biotechnology and medical device fields. Mrni@was a venture partner with Venture Strategyrieéas from 1998 to 2003 and
instrumental in the launch of their venture operagiand is a co-founder of Nobex Corporation (pratein and peptide delivery) and Hi
Fidelity Entertainment. He is currently chairmartloé board of advisors for Devlab, a center fohtetogy commercialization at
Northwestern University, serves on boards for theois Technology Enterprise Center (ITEC) for €&jo, Real American Restaurar
B2P.com and the Cove School for children with lg@ggrdisabilities. Mr. Kamin received a Masters Degyfrom Yale University in
International Relations with a concentration irehniational Law.

Brian E. Rodriguez - Mr. Rodriguez is a certifiagbfic accountant, licensed in the state of Texas.Rbdriguez has served as a client
consultant with the financial operations consultimgctice of Jefferson Wells International, a glgirafessional services firm. Mr. Rodriguez
served as director of finance for JP Mobile, agely held wireless software company in Dallas,a&gsince 2002. Mr. Rodriguez spent two
years with Coopers and Lybrand (now PricewaterhBaeeers) as a member of the Business Assurancepaadiice. He served in tl
corporate revenue recognition group of DSC Commatigns, a $1 billion public telecommunications camy (later acquired by Alcatel).
currently serves as volunteer Treasurer for Brov&haChurch in Dallas, Texas. Mr. Rodriguez earniedBachelor of Business
Administration in Accounting from Texas A&M Univetg.



Paul M. Frison - Mr. Frison has served as presidedtchief executive officer of the Houston Tecloggl Center (HTC), a business
accelerator for Houston-based emerging technologypanies since January 1999. As a non-profit catpor, HTC seeks to enhance
Houston's position as a leading city for starting growing companies in key technology sectorsrgneénformation technology, life
sciences and NASA-originated technologies. Mr.dfrieas been president and/or chief executive aftiEéhree technology based public
companies (LifeMark (1975 - 1984), NYSE; Computef€(1984 - 1986), NASDAQ); LifeCell (1986 - 199ASDAQ). He has been
involved in four other start-ups by serving on Hleard of directors. Mr. Frison received his B.Aurfr Occidental College in Los Angeles,
California. He currently serves on the board oédliors of the HTC, The Institute of Research anidaR#itation (TIRR), The
Entrepreneurship Institute, The Houston EntreprenBaundation, The Lions Eye Foundation - HousBwoy, Scouts of America - Houston,
Texas Council of AEA, Texchange, and chairman efAldvisory Council of the University of Houston ekege of Technology.

Board Meetings and Committees

The Board held 6 meetings during the fiscal yealedrDecember 31, 2004. Each Board member attertidegish 75% or more of the Board
meetings held during the fiscal year ended Dece®@bg2004. As of the date of the Proxy StateméetBoard has three standing
committees: (1) the Compensation Committee; (2)Atheit Committee; and (3) the Nominating Committee.

Director Independence

The Board of Directors has determined that eadfaxsrs. Gow, Rodriguez, Kamin, and Frison are ieddpnt directors as defined in Rule
10A-3 of the Exchange Act. As part of its analysis,Board of Directors determined that none of MedSimw, Rodriguez, Kamin, and Fris
have a direct or indirect material relationshiphattie Company that would interfere with the exer@gindependent judgment.

Compensation Committee

The Compensation Committee of the Board consistddessrs. Gow and Frison. Messrs. Gow and Friseriratependent directors as defi
in Rule 10A-3 of the Exchange Act. The Compensafiommittee reviews and approves salaries and iiveecompensation for the
Company's executive officers. The Compensation Citieenheld 1 meeting in the fiscal year ended Ddmam31, 2004, and both directors
attended.

The Report of the Compensation Committee is inaudehis Proxy Statement. In addition, the Boaad hdopted a written charter for the
Compensation Committee, which is available on tbenany's website at www.pharmafrontierscorp.com .

Audit Committee

The Audit Committee of the Board consists of twamployee directors:

Messrs. Gow and Rodriguez. Each of Messrs. GowRartitiguez are independent as defined in Rule 1@AtBe Exchange Act. The Audit
Committee engages the Company's independent asidiégmiews the Company's financial controls, evaighe scope of the annual audit,
reviews audit results, consults with managementthedCompany's independent auditors prior to tlesgmtation of financial statements to
shareholders and, as appropriate, initiates ineginto aspects of the Company's internal accogictimtrols and financial affairs. The Audit
Committee met 1 time in the fiscal year ended Ddimm31, 2004. Each director attended the Audit Catammmeeting held during the fiscal
year ended December 31, 20

The Board has determined that Mr. Rodriguez qealifis an "audit committee financial expert" asndefiby Item 401(e) of Regulation S-B
of the Exchange Act.

The Report of the Audit Committee is included iistRroxy Statement. In addition, the Board has tetbp written charter for the Audit
Committee, which is attached to this Proxy Statdanasmppendix A and is also available on the Corngjsanebsite at
www.pharmafrontierscorp.com.

Nominating Committee

The Nominating Committee consists of two non-emetogirectors and one employee director: Messrs. &whFrison are non-employee
directors and Mr. McWilliams is an employee directach of Messrs. Gow and Frison are independedéefined in Rule 10A-3 of the
Exchange Act. The Nominating Committee was cretdedview and approve candidates for election arfdltvacancies on the Board,
including the director nominees being voted upothatAnnual Meeting. The Nominating Committee métie in the fiscal year ended
December 31, 2004. Each director attended at T&ftor more of the Nominating Committee meetindd dering the fiscal year ended
December 31, 2004.



The Board has adopted a written charter for the iNating Committee, which is available on the Compamwebsite at
www.pharmafrontierscorp.com.

Consideration of Director Nominees
Director Qualifications

In discharging its responsibilities to nominatedidates for election to the Board, the Nominatirgrinittee has not specified any minimum
qualifications for serving on the Board. Howevée Nominating Committee endeavors to evaluate,qe@@and approve candidates with
business experience and personal skills in finamegketing, financial reporting and other areas thay be expected to contribute to an
effective Board. The Nominating Committee seekassure that the Board is composed of individuals ldve experience relevant to the
needs of the Company and who have the highestgwmiofeal and personal ethics, consistent with thmg@amy's values and standards.
Candidates should be committed to enhancing stddkhwalue and should have sufficient time to camytheir duties and to provide insight
and practical wisdom based on experience. Eachtdirenust represent the interests of all sharehslde

Identifying and Evaluating Nominees for Directors

The Nominating Committee will utilize a variety wfethods for identifying and evaluating nomineesdioector. Candidates may come to the
attention of the Nominating Committee through catr@oard members, professional search firms, slédels or other persons. These
candidates will be evaluated at regular or spen&gtings of the Nominating Committee, and may besiciered at any point during the year.
The Nominating Committee will consider properly sutied shareholder nominations for candidatesHerBoard. Following verification of
the shareholder status of persons proposing categdidecommendations will be aggregated and corsidey the Nominating Committee. If
any materials are provided by a shareholder in ection with the nomination of a director candidatech materials will be forwarded to the
Nominating Committee. The Nominating Committee &lBo review materials provided by professionata®eéirms or other parties |
connection with a nominee who is not proposed blgaeholder.

Communications with the Board

The Board has adopted the following policy for gfaiders who wish to communicate any concern diredth the Board. Shareholders m
mail or deliver their communication to the Compamyfincipal executive offices, addressed as follows

Addressee (*) c/o Secretary PharmaFrontiers Corp.

2408 Timberloch Place Suite B7
The Woodlands, TX 77380

*Addressees: Board of Directors; Audit Committedhsf Board of Directors; Nominating Committee of Board of Directors; Compensat
Committee of the Board of Directors; name of indual director.

Copies of written communications received at sudiress will be forwarded to the addressee as sopnagticable.
Attendance at Annual Meetings
Members of the Board of Directors are encourageattemd the Company's Annual Meeting; howeverndtace is not mandatory.
Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee of the Board consiskdrofsow. Mr. Gow has not been nor is an officeeorployee of the Company. None
of the Company's executive officers serves on treedof directors or compensation committee ofmmany that has an executive officer
serves on the Company's Board or Compensation CibeanNo member of the Company's Board is an ekexafficer of a company in
which one of the Company's executive officers seaga member of the Board of Directors or comgEmsaommittee of that company.
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Compensation of Directors

Directors Frison and Kamin receive $1,000 for ragunheeting attended in person and $500 when attieviddgeleconference. Director
Rodriguez receives $1,250 per month and directar zeives $3,000 per month irregardless how maegtimgs or where attended. Mr.
McWilliams does not receive additional compensat@rhis services as a director.

Section 16(a) Beneficial Ownership Reporting Coanpdie

Section 16(a) of the Exchange Act requires ourctiins, executive officers, and the persons who figakly own more than ten percent of «
common stock, to file reports of ownership and gesnin ownership with the Securities and Exchangma@ission. Copies of all filed repo
are required to be furnished to us. Based solelhemeports received by us and on the representatif the reporting persons, we believe
that these persons have complied with all appleéibhg requirements during the fiscal year en@etember 31, 2004, except for a late F

3 filing by Mr. McWilliams and a late Form 4 andform 5 of Messrs. McWilliams and Rouse for theigsxe and exercise of options. Each
late Form 3, Form 4 and/or Form 5 has been filed.

BASED UPON THE RECOMMENDATION OF THE NOMINATING COMITTEE, THE BOARD OF DIRECTORS RECOMMENDS
THAT THE SHAREHOLDERS VOTE "FOR" THE ELECTION TO THBOARD OF EACH OF THE ABOVE NOMINEES. A NOMINEE
MUST RECEIVE A PLURAILITY OF THE VOTE OF THE HOLDER OF THE OUTSTANDING SHARES OF COMMON STOCK
PRESENT OR REPRESTED BY PROXY AT THE ANNUAL MEETING

PROPOSAL NUMBER 2 - AMENDMENT OF JUNE 2004 COMPENSATORY STOCK OPTION PLAN

In June 2004, the Board of Directors of the Comp@Bypard") adopted, and the stockholders subsefuapproved, the Company's June
2004 Compensatory Stock Option Plan (the "Planhjctv originally reserved 2,000,000 shares of Comi@tmtk issuance.

The Board of Director recommends amending the Rlabject to stockholder approval, to increase timlyer of shares of Common Stock
authorized for issuance under the Plan from a @dtal000,000 shares to a total of 3,000,000 sha&=sef April 21, 2005 awards (net of
canceled or expired awards) covering an aggreddtédba4,500 shares of the Company's Common Stodlbban granted under the Plan.
Only 475,500 shares of Common Stock (plus any shthig might in the future be returned to the ItiwenPlan as a result of cancellations or
expiration of awards or the reacquisition by therpany of issued shares) remained available foréuguant under the Plan. The Plan will
continue irrespective of the passage of this pralpas this proposal only increases the numbeharfes that may be issued under the Plan.

Background Information

The purpose of the Plan is to promote the inteiafstise Company and its stockholders and givecirapetitive advantage by: (i) attracting
and retaining executive personnel and other keyl@reps of outstanding ability;

(i) motivating executive personnel and other keyptoyees, by means of performance--related incestito achieve longer-range
performance goals; and

(iii) enabling such employees to participate in librgg-term growth and financial success of the Camypby acquiring a proprietary interest in
the Company.

General Administration of the Plan

The Plan will be administered by the Compensatiomf@ittee of the Board of Directors (the "Commitdedhe Committee will be
authorized to grant to key employees of the Comavgrds in the form of stock options, performarttarss, and restricted stock. In
addition, the Committee will have the authoritygrant other stockased awards in the form of stock appreciationtsigtestricted stock uni
and stock unit awards. The Plan will expire in JA6#&4, unless terminated earlier or extended bythead of Directors.

Each member of the Committee must be a "non-empldirector” within the meaning of Rule 16b-3 progaikd by the Securities and
Exchange Commission under the Securities Exchamg@fAl934, as amended (the "Exchange Act"), adéjirendent director" as defined by
Rule 10A3 of the Exchange Act and an "outside directorhimithe meaning of the Code. The Committee wilksepersons to receive gra
from among the eligible participants, determinetilpes of grants and number of shares to be awaodgintees, and set the terms,
conditions, and provisions of the grants consistétit the Plan. The Committee has authority to afemards and to accelerate vesting
and/or exercisability of awards, provided thatahoot amend an outstanding option to reduce itsceseeprice or cancel an option and replace
it with an option with a lower exercise price. Themmittee may also establish rules for adminigiratif the Plan.
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Eligibility

The Committee will select grantees from among e dmployees, officers, directors and consultahtseCompany and its subsidiaries.
The eligible participants will be those who, in thiginion of the Committee, have the capacity fartdbuting in a substantial measure to the
successful performance of the Company. All awardkthe terms of any award to eligible participamte® are members of the Committee
must also be approved by the Board of Directors.

Shares Subject to the Plan

Subject to approval by the shareholders at thisudhMeeting, a maximum of 3,000,000 shares of Cammammon stock may be issued
under the Plan (currently, only 2,000,000 share= ieen reserved and only 2,000,000 will be reskifvthis proposal is not passed by the
shareholders). Any shares of Company common stdgjest to awards that are forfeited or withhelghdyment of any exercise price or taxes
will again be available for grant. Also, if an awderminates without shares of Company common gheahkg issued, then the shares that»
subject to the award will again be available fardr The shares may be authorized and unissuedssbiatreasury shares. In the event of a
stock split, stock dividend, spin-off, or othereednt change affecting the Company's common stbekCommittee shall make appropriate
adjustments to the number of shares availablerfomtg and to the number of shares and price undstamding grants made before the event.

Types of Awards Under the Plan
Stock Options

The Committee may grant awards in the form of aomito purchase shares of the Company's common. $iittkregard to each such option,
the Committee will determine the number of shatdgext to the option, the manner and time of ther@ze of the option, and the exercise
price per share of stock subject to the optionyigied, however, that the exercise price of anyéhtive Stock Option” (as defined in the
Plan) may not be less than 100% of the fair markkte of the shares of Company common stock odale the option is granted. The
exercise price may, at the discretion of the Consmjtbe paid by a participant in cash, shares affamy common stock or a combination
thereof. The period of any option shall be deteadiby the Committee, but no Incentive Stock Opti@y be exercised later than 10 years
after the date of grant. The aggregate fair mar&tkte, determined at the date of grant of the IticerStock Option, of Company common
stock for which an Incentive Stock Option is exsatile for the first time during any calendar yeatoaany participant shall not exceed the
maximum limitation as provided in Section 422 of tbode. The effect of a grantee's termination gflepment by reason of death,
retirement, disability, or otherwise will be spéeif in the option agreement evidencing the grathefoption.

Stock Appreciation Rights

The Plan also authorizes the Committee to gracksppreciation rights ("SARs"). Upon exercisingShR, the holder receives for each
share with respect to which the SAR is exercisadgraount equal to the difference between the eseqmice (which may not be less than the
fair market value of such share on the date oftgraless otherwise determined by the Committee)thadair market value of the Company
common stock on the date of exercise. At the Coteeidt discretion, payment of such amount may beerradash, shares of Company
common stock, or a combination thereof. Each SAddigd will be evidenced by an agreement specifiiegerms and conditions of the
award, including the effect of termination of empteent (by reason of death, disability, retiremandtherwise) on the exercisability of the
SAR. No SAR may have a term of greater than 10syear

Performance Shares

The Plan permits the Committee to grant awardedbpmance shares to eligible employees from tiontnte. These awards are contingent
upon the achievement of certain performance gatibished by the Committee. The length of timeravieich performance will be
measured, the performance goals, and the critebe used in determining whether and to what detpeegoals have been attained will be
determined by the Committee. The Committee wilbastermine the effect of termination of employmein grantee (by reason of death,
retirement, disability or otherwise) during thefpemance period.

Restricted Stock and Restricted Stock Units

Under the Plan, the Committee may award restriskedes of the Company's common stock and restrsttett units to eligible employees
from time to time and subject to certain restricias determined by the Committee. The nature sedteof restrictions on such shares and
units, the duration of such restrictions, and anguenstance which could cause the forfeiture ohssitares or units shall be determined by
Committee. The Committee will also determine tHeatfof the termination of employment of a recigiefirestricted stock or restricted stock
units (by reason of retirement, disability, deatlotherwise) prior to the lapse of any applicalgitrictions.
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Other Stock Based Awards

In addition, the Committee shall have authority emithe Plan to grant stock unit awards, which aamkihe form of common stock or units,
the value of which is based, in whole or in parttioe value of the Company's common stock. Suatkstoit awards will be subject to such
terms, restrictions, conditions, vesting requireta@md payment rules as the Committee may deteri8toek unit awards may not be
assigned, sold, transferred, pledged or otherwisarabered prior to the date shares are issuetllatei, the date provided by the Committee
at the time of grant of the stock unit award. Stonk awards may relate in whole or in part to @@rperformance criteria established by the
Committee at the time of grant. The Committee allo determine the effect of termination of emplewtof a stock unit award recipient (by
reason of death, retirement, disability or othee)iduring any applicable vesting period.

Awards to Covered Employees

The Plan permits the Committee to grant qualifiedgrmance-based awards ("Awards") to the chietetiee officer and the four other
highest compensated officers of the Company (ttevé@d Employees"). These Awards are intended atifguas performance-based pay
under Section 162(m) of the Code to enable the Gmypo deduct the compensation paid to the Coveneployees attributable to these
Awards. In general, Section 162(m) limits the deitucfor compensation paid to the Covered Employeesdollar limitation ($1,000,000),
but permits performance-based pay to be deduatittheout regard to the dollar limitation.

If the Award is a stock option or SAR grant withexercise price equal to the fair market valuehefunderlying shares of common stock on
the date of grant, the Award qualifies as perforoeabased pay under Section 162 (m).

If performance shares are granted, then the Comnittll establish performance goals based on th@atent of one or more of the
following measures with respect to the Companyroaféiliate, or a subsidiary, division or departrhefithe Company or an affiliate for
whom the Covered Employee performs services: revgnowth; earnings before interest, taxes, depiieniand amortization; earnings
before interest and taxes; operating income; prefter-tax income; earnings per share from comigperations; other board or committee
approved performance measurements; earnings pex; slaagh flow; cash flow per share; return on gguéturn on invested capital; return on
assets; economic value added (or an equivalentaneshare price performance; total stockholdéume improvement in or attainment of
expense levels; or improvement in or attainmentardking capital levels. The preceding goals maypased on attaining specified levels of
Company performance under one or more of the measlascribed above relative to the performanceher@wompanies.

The Committee will establish the relevant goala tine when the outcome is substantially uncertmid, the Committee will certify whether
the goals have been attained. This process oflisttialg goals and confirming their attainment iteimded to comply with Section 162(m) and
permit the Award to qualify as deductible performaased pay.

Change in Control

In order to preserve the rights of participantthie event of a Change in Control (as defined irRtlam) , the Committee in its discretion may,
at the time a grant is made or at any time thezgatike one or more of the following actionsp(ipvide for the acceleration of any time
period relating to the exercise of an award, (igvide for the purchase of the award upon the gipeit's request for an amount of cash or
other property that could have been received uperexercise or realization of the award had tha@waen currently exercisable or payable,
(iii) adjust the terms of the award in a manneedeined by the Committee to reflect the Changeadntfl, (iv) cause the award to be
assumed, or new rights substituted therefore, byham entity, or (v) make such other provisionshesCommittee may consider equitable

in the best interests of the Company.

Amendment and Termination of the Plan

The Board of Directors may amend, alter, suspeisdpdtinue or terminate the Plan or any portiomeb&at any time, provided that no
amendment shall be made without stockholder apprekizh (a) is required to be approved by stockbaddo comply with applicable laws
rules, (b) increase the number of shares of Compammon stock reserved for issuance under thed?lé&r) would cause the Company to be
unable to grant Incentive Stock Options.
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Federal Income Tax Consequence

Under current U.S. federal tax law, the followirrg ¢he U.S. federal income tax consequences génaraling with respect to awards made
under the Plan.

Exercise of Incentive Stock Option and Subsequenta of Shares

A participant who is granted an Incentive Stocki@ptloes not realize taxable income at the timiefgrant or at the time of exercise. If the
participant makes no disposition of shares acqureduant to the exercise of an Incentive Stockabgiefore the later of two years from the
date of grant or one year from such date of exer¢iatutory holding period") any gain (or lossiized on such disposition will be
recognized as a long-term capital gain (or losgdés such circumstances, the Company will not biéleshto any deduction for federal
income tax purposes.

However, if the participant disposes of the shdtging the statutory holding period, that will bensidered a disqualifying disposition.
Provided the amount realized in the disqualifyiigpdsition exceeds the exercise price, the ordiiramyme a participant shall recognize in
the year of a disqualifying disposition will be tlesser of (i) the excess of the amount realizezt te exercise price, or (ii) the excess of the
fair market value of the shares at the time ofekercise over the exercise price; and the Compeangrally will be entitled to a deduction for
the amount of ordinary income recognized by suchigipant. The ordinary income recognized by theipgant is not considered wages and
the Company is not required to withhold, or pay Eyment taxes, on such ordinary income. Finallyaddition to the ordinary income
described above, the participant shall recognip&alagain on the disqualifying disposition in tamount, if any, by which the amount
realized in the disqualifying disposition exceduks tair market value of the shares at the timdefexercise, and shall be long-term or short-
term capital gain depending on the participantstqeaercise holding period for such shares.

Special tax rules apply when all or a portion @& éxercise price of an Incentive Stock Option isl jpg delivery of already owned shares, but
generally it does not materially change the taxseguences described above. However, the exercaelatentive Stock Option with shares
which are, or have been, subject to an IncentivekSDption, before such shares have satisfiedttietery holding period, generally will
result in the disqualifying disposition of the skasurrendered.

Notwithstanding the favorable tax treatment of hitoae Stock Options for regular tax purposes, axideed above, for alternative minimt

tax purposes, an Incentive Stock Option is genetadhated in the same manner as a nonqualified stptton. Accordingly, a participant must
generally include as alternative minimum taxabtmme for the year in which an Incentive Stock Opimexercised, the excess of the fair
market value of the shares acquired on the dagéea@fise over the exercise price of such shareseler, to the extent a participant disposes
of such shares in the same calendar year as theisenly an amount equal to the optionee's argimcome for regular tax purposes with
respect to such disqualifying disposition will leeognized for the optionee's calculation of altdmeaninimum taxable income in such
calendar year.

Exercise of Nonqualified Stock Option and Subsequé¢rsale of Shares

A participant who is granted a nonqualified stogkian does not realize taxable income at the tiftb@grant, but does recognize ordinary
income at the time of exercise in an amount equtié¢ excess of the fair market value of the shacgsired on the date of exercise over the
exercise price of such shares; and the Companyagnwill be entitled to a deduction for the améwh ordinary income recognized by such
participant. The ordinary income recognized byghdicipant is considered supplemental wages am€tmpany is required to withhold, &
the Company and the participant are required togpgjicable employment taxes, on such ordinaryrmeo

Upon the subsequent disposition of shares acqthredgh the exercise of a nonqualified stock optamy gain (or loss) realized on such
disposition will be recognized as a long-term, loors-term, capital gain (or loss) depending onghgicipant's post-exercise holding period
for such shares.

Lapse of Restrictions on Restricted Stock and Subgeent Sale of Shares

A participant who has been granted an award oficéstl stock or restricted stock units does nolizedaaxable income at the time of the gr
When the restrictions lapse, the participant v@tlagnize ordinary income in an amount equal teetteess of the fair market value of the
shares at such time over the amount, if any, gaiddch shares; and the Company generally willttitled to a deduction for the amount of
ordinary income recognized by such participant. dttBnary income recognized by the participantassidered supplemental wages and the
Company is required to withhold, and the Compard/the participant are required to pay applicabl@leyment taxes, on such ordinary
income. Upon the subsequent disposition of the éolyrrestricted shares, any gain (or loss) real@@duch disposition will be recognized as
a long-term, or short-term, capital gain (or lodspending on the participant's holding period fatsshares after their restrictions lapse.
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Under Section 83(b) of the Code, a participant wdteives an award of restricted stock may elect¢ognize ordinary income for the taxa
year in which the restricted stock was receivecabtiuthe excess of the fair market value of thetrieted stock on the date of the gr:
determined without regard to the restrictions, deramount (if any) paid for the restricted sto&Ry gain (or loss) recognized upon a
subsequent disposition of the shares will be chgéan (or loss) and will be long term or shorintedepending on the post-grant holding
period of such shares. If, after making the electioparticipant forfeits any shares of restricttk, or sells restricted stock at a price below
its fair market value on the date of grant, sudtigipant is only entitled to a tax deduction wittspect to the consideration (if any) paid for
the restricted stock, not the amount elected tméladed as income at the time of grant.

SARs, Performance Shares and Stock Unit Awards

A participant who is granted a SAR does not reabz@ble income at the time of the grant, but deesgnize ordinary income at the time of
exercise of the SAR in an amount equal to the exokthe fair market value of the shares (on ttte daexercise) with respect to which the
SAR is exercised, over the grant price of sucheshand the Company generally will be entitled tteduction for the amount of ordinary
income recognized by the such participant .

A participant who has been awarded a performanaeegir a stock unit award does not realize taxaloleme at the time of the grant, but
does recognize ordinary income at the time the @vgapaid equal to the amount of cash (if any) @eid the fair market value of shares (if
any) delivered; and the Company generally will bétied to a deduction for the amount of ordinargdme recognized by the such
participant.

The ordinary income recognized by a participarddnnection with a SAR, performance share, or &atio@ award is considered
supplemental wages and the Company is requiredthdiald, and the Company and the participant ageired to pay applicable employment
taxes, on such ordinary income.

To the extent, if any, that shares are delivereal participant in satisfaction of either the exsgadf a SAR, or the payment of a performance
share or stock unit award, upon the subsequenbsitipn of such shares any gain (or loss) realiz#ibe recognized as a long-term, or short-
term, capital gain (or loss) depending on the piaint's post- delivery holding period for suchrsisa

New Plan Benefits

Grants and awards under the Plan, which may be nesa@empany executive officers, directors and o#maployees, are not presently
determinable. If the stockholders approve the ammamd to the Plan, such grants and awards will béenaé the discretion of the Committee
or the Board of Directors in accordance with thmpensation policies of the Committee, which areutised in the "Report of the
Compensation Committee."

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDER®TE TO AMEND THE PLAN. SUCH AMENDMENT TO
BE ADOPTED MUST RECEIVE A MAJORITY OF THE VOTES PRENT IN PERSON OR REPRESENTED BY PROXY AT THE
ANNUAL MEETING.

PROPOSAL NUMBER 3 - RATIFICATION OF MALONE & BAILEY , PC AS OUR INDEPENDENT
PUBLIC ACCOUNTANTS

The Company is asking the stockholders to ratiéygblection of Malone & Bailey, PC as the Compaimgspendent public accountants for
the fiscal year ending December 31, 2005. Theraffive vote of the holders of a majority of therglsarepresented in person or by proxy at
the Annual Meeting will be required to ratify thelection of Malone & Bailey, PC.

In the event the stockholders fail to ratify th@ajmtment, the Audit Committee of the Board of Ri@s will consider it as a direction to
select other auditors for the subsequent year. Eviba selection is ratified, the Board at itsaletion may direct the appointment of a
different independent accounting firm at any tinueinlg the subsequent year if the Board determinassuch a change would be in the best
interests of the Company and its stockholders.
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A representative of Malone & Bailey, PC is expedtedttend the Annual Meeting and is not expeatethdke a statement, but will be
available to respond to appropriate questions asyg mmake a statement if such representative desids so.

Principal Accountant Fees and Services

The aggregate fees billed by the principal accotntdalone & Bailey PLLC, for the three quarterBviews and related audit services for the
period ending December 31, 2004, were $81,575.

No other fees were billed for services by Malon8giley, PLLC, other than those covered in the pdewe paragraph. No professional fe
were billed for financial information, tax advice @lanning, or system design and implementation.

Policy on Audit Committee Pre-Approval and PernfilssiNon-Audit Services of Independent Auditors

The Audit Committee is responsible for appointisetting compensation for and overseeing the wotk@independent auditor. The Audit
Committee has established a policy requiring iesggproval of all audit and permissible non-aueiviEes provided by the independent
auditor. The Audit Committee considers whether ss@fvices are consistent with the rules of the 8&B@uditor independence as well as
whether the independent auditor is best positicgagatovide the most effective and efficient seryifce reasons such as familiarity with the
Company's business, people, culture, accountirngmgs risk profile and other factors and input fritra Company's management. The Audit
Committee's charter authorizes the Audit Commitbegelegate to one or more of its members the ppeesval of audit and permissible non-
audit services provided that those members repgrpee-approvals to the full committee. The polieghibits the Audit Committee from
delegating to management the Audit Committee'sorsipility to pre-approve permitted services of itigependent auditor. During the fiscal
year ended December 31, 2004, all of the servigased to the audit fees described above wel-approved by the Audit Committee and
none were provided pursuant to any waiver of tleegpproval requirement.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDER®TE FOR THE PROPOSAL TO RATIFY THE SELECTIC
OF MALONE & BAILEY, PC AS THE COMPANY'S INDEPENDENPUBLIC ACCOUNTANTS FOR THE FISCAL YEAR ENDING
DECEMBER 31, 2005. THE RATIFICATION REQUIRES A MARDTY VOTE OF THE SHARES REFPRESENTED BY PERSON OR
BY PROXY AT THE ANNUAL MEETING.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of May 6, 206&stain information with respect to shares benafficiowned by: (a) each person who is
known by us to be the beneficial owner of more th#nof our outstanding shares of common stockeglgch of our directors and director
nominees, (c) the executive officers named in thai@ary Compensation Table below, and (c) all curdinectors and executive officers as a

group.

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 beibmtigfowned by a person if the person has thbtrtg acquire shares (for example, upon
exercise of an option or warrant) within sixty dayshe date as of which the information is prodde computing the percentage ownership
of any person, the amount of shares is deemedhadi@ the amount of shares beneficially owned o saerson by reason of such acquisition
rights. As a result, the percentage of outstandirayes of any person as shown in the followingetaloes not necessarily reflect the person's
actual voting power at any particular date.

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

Nunber of

Shar es Per cent age of
Nanme and Address of Beneficial Oaner Owned (1) Cl ass
George Jarkesy, Jr. (2)............... 1, 631, 167 15. 33%
Warren Lau (3). ... 1, 318, 748 12. 52%
Top Tier Investments (4).............. 1, 228, 837 11.67%
Robert H Gow. ...............c.oouunn.. 342,500 3.25%
C WlliamRouse (5).................. 229, 028 2.16%
David B. MWIlliams (6)............... 166, 222 1.55%
Brian E. Rodriguez (7)................ 26, 667 *
Anthony N. Kamin (8).................. 6, 667 *
Paul M Frison (9).................... 6, 667 *
Al Directors and Executive Oficers
as a group (9 persons)................ 831, 848 7.86%

* Less than 1%
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(1) Ownership percentages reflected in the coluRercentage of Class" are based on 10,534,324 sifazesamon stock issued and
outstanding as of the Record Date.

(2) Address: 18205 Burkhardt Road, Tomball, Texa377 .
(3) Address: 333 North Sam Houston East, Suite W@diston, TX 77060.
(4) Address: 50 California Street, Suite 3000, Beancisco, California 94111.

(5) Includes 66,667 shares of common stock thatRduse may purchase upon exercise of stock optiatsre currently vested or will
become vested by June 2005.

(6) Includes 126,667 shares of common stock thatMdiwilliams may purchase upon exercise of stodkomg that are currently vested or
will become vested by June 2005.

(7) Includes 26,667 shares of common stock thatRddriguez may purchase upon exercise of stockigthat are currently vested or will
become vested by June 2005.

(8) Includes 6,667 shares of common stock thatddmin may purchase upon exercise of stock optibasare currently vested or will
become vested by June 2005.

(9) Includes 6,667 shares of common stock thatAvison may purchase upon exercise of stock optiwaisare currently vested or will
become vested by June 2005.

EXECUTIVE OFFICERS

Our executive officers are as follows:

Nane Age Posi tion
David B. McWlliams.......... 61 President and Chi ef Executive Oficer
C WIlliamRouse............. 57 Chief Financial O ficer and Secretary

The following biographical information is for Mr.dRse (please see Proposal 1 for biographical irdtiem for Mr. McWilliams):

C. William "Bill" Rouse - Mr. Rouse has served he Company's chief financial officer since May 20Rdor to May 2004, Mr. Rouse was
managing director of Rouse Associates from AprBd.antil May 2004. From January 1995 to April 1989was chief marketing officer for
Futorian Inc. and from December 1990 to Januarp I#9was a division general manager for Masco Catjpm. Prior to 1990 Mr. Rouse
was President of BEI, Inc. Mr. Rouse has led séwaatups and turnarounds and founded severaksafid companies.

Code of Ethics for the CEO, CFO and Senior FinanciaOfficers

In 2005, in accordance with SEC Rules, the AudinBottee and the Board adopted the CEO, CFO and6Emancial Officers Code of
Ethical Conduct. The Board believes that theseviddals must set an exemplary standard of conghacticularly in the areas of accounting,
internal accounting control, auditing and finanEkis code sets forth ethical standards the desgnatficers must adhere to and other aspects
of accounting, auditing and financial compliancheTull text of the Code of Ethics for the CEO, Ca Senior Financial Officers has been
posted to the Company's website, and can be fonddrihe Corporate Governance link.
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Executive Compensatior

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

Sunmmary Conpensati on Tabl e

Al O her Conpensation
($)

Expiration Date

Annual Conpensation Long Term Conpensati on Awar ds
Name and Sal ary Bonus Securities Underlying Options
Princi pal Position Year (%) (%) (#)
David B. MWIllianms (1) 2004 73,000 - 370, 000 (2)
2003 - - -
2002 - - -
Warren Lau (3) 2004 98, 000 - -
2003 - - -
2002 - - -
Jason Ctteson (4) 2004 42,000 - -
2003 102, 000 - 24,000
2002 102, 000 - -
(1) Served as chief executive officer since August 2004.
(2) See "Executive Enploynent Contracts" for a discussion of the option.
(3) Served as chief executive officer from June 2004 through August 2004.
(4) Served as chief executive officer until June 2004.
Option Grants in Last Fiscal Year
(I'ndi vi dual Grants)
Nunber of Securities % of Total Options Exer ci se/ Base Price
Nane Options G anted Granted to Fiscal Year ($/ Share)
David B. MW I Iianms 370, 000 32% 3.00

Warren Lau
Jason Qtteson

Options Exercises and Fiscal 2004 Year End Val ues
Nunber of Shares
Under | yi ng Unexerci sed
Options at Decenber 31, 2004
Nane Exer ci sabl e Unexer ci sabl e Exerci sabl e
David B. McWIIians 50, 000 320, 000 $ 170, 000
Warren Lau - - $ -

Jason O teson

August 2009

Val ue of Unexercised
I n-the-Money Options
at Decenmber 31, 2004 (1)

$ 1, 088, 000
$ -

(1) The value of "in-the-npbney" stock options represents the difference between
the $3.00 exercise price of such options and the fair market value of $6.40
per share of common stock as of Decenber 31, 2004, the closing price of the
common stock reported on the OTC Bul |l etin Board.
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No options were exercised during the fiscal yeaieelnhDecember 31, 2004. No stock appreciation riglet® outstanding at the end of-
fiscal year.

Executive Employment Contracts

Mr. David B. McWilliams has an existing employmemgreement with the Company that he entered intxt¥e August 23, 2004. Mr.
McWilliams current agreement for the position ofeftexecutive officer is at an annual salary of @200 and may be terminated by the
Company or Mr. McWilliams at any time for any or reason. Mr. McWilliams has the right to purchage,800 shares of Company comn
stock exercisable at a price per share of $3.0@ha¢h 10,000 shares of Company common stock skation the 1st day of each month of
Mr. McWilliams employment. In January 2005, Mr. Mdidms was granted an option to purchase 50,0@Beshof common stock at a
purchase price of $3.00 per share.

C. William "Bill" Rouse entered into an employmexgfreement, expiring April 2005, providing for amaal salary of $180,000. Mr. Rouse
has agreed to extend the employment agreemenm fadditional year, subject to approval by the Comspéion Committee. Mr. Rouse has
right to purchase 100,000 shares of Company constamk exercisable at a price per share of $3.0&hath 50,000 shares of Company
common stock shall vest on first, second and thimdiversary of Mr. Rouse's employment. In Janu@8562Mr. Rouse was granted an option
to purchase 50,000 shares of common stock at &asegrice of $3.00 per share.

RELATED PARTY TRANSACTIONS
There are no related party transactions otherwiaat is disclosed herein.
AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors ismqmosed of the following non-employee directorsaBrE. Rodriguez (Chairman) and
Robert H. Gow. All of the members of the Audit Coittee are independent directors as defined by nflése Securities and Exchange
Commission. In addition, the Board has determited &ll members of the Audit Committee are finalgiéerate and that Brian Rodriguez
gualifies as an "audit committee financial experttier the rules of the Securities and Exchange Cssion.

The Audit Committee operates under a written chati®pted by the Board of Directors, which is ea#dd annually. The charter of the Au
Committee appears as Exhibit A to the Proxy StateéraBwhich this report is a part. The Audit Comi@ét selects, evaluates and, where
deemed appropriate, replaces the Company's indepeadditors. The Audit Committee also pre-appralkaudit services, engagement fees
and terms, and all permitted non-audit engagemenrtgpt for certain de minimus amounts.

Management is responsible for the Company's inteargrols and the financial reporting process. Toenpany's independent auditors are
responsible for performing an independent audihefCompany's consolidated financial statemenésaordance with auditing standards
generally accepted in the United States of Ameaaimissuing a report on the Company's consolidatadcial statements. The Audit
Committee's responsibility is to monitor and overieese processes.

In this context, the Audit Committee has reviewleel Company's audited financial statements for 3884 and has met and held discussions
with management and Malone & Bailey, PC, the Comisandependent auditors. Management representihe taudit Committee that the
Company's consolidated financial statements foafig004 were prepared in accordance with accogitimciples generally accepted in the
United States of America, and the Audit Committesewalssed the consolidated financial statementstivihndependent auditors. The Audit
Committee also discussed with Malone & Bailey, P&tters required to be discussed by Statement oitidgiGtandards No. 61
(Communications with Audit Committees).

Malone & Bailey, PC also provided to the Audit Coittee the written disclosure required by Indepemaeitandards Board Standard No. 1
(Independence Discussions with Audit Committees), the Audit Committee discussed with Malone & BgjIPC the accounting firm's
independence.

Based upon the Audit Committee's discussion withagament and Malone & Bailey, PC, and the Audit @uftee's review of the
representation of management and the report of MadoBailey, PC to the Audit Committee, the Audidr@mittee recommended to the
Board of Directors that the audited consolidatediricial statements be included in the Company'siAnReport on Form 10-K for the fiscal
year ended December 31, 2004, filed with the Stesrand Exchange Commissit

Malone & Bailey, PC did not perform any non-audit\dces during fiscal 2004.
Submitted by the Audit Committee of the Board ofdators of PharmaFrontiers Corp.:
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Brian E. Rodriguez, Audit Committee Chairman Rolb&rGow
REPORT OF THE COMPENSATION COMMITTEE
Overview

The Compensation Committee of the Board of Direcgupervises our executive compensation. We seglotide executive compensation
that will support the achievement of our finangjahls while attracting and retaining talented eiges and rewarding superior performance.
In performing this function, the Compensation Cortteei reviews executive compensation surveys aref athailable information.

We seek to provide an overall level of compensatioour executives that are competitive within malustry and other companies of
comparable size and complexity. Compensation ingamticular case may vary from any industry avemagé¢he basis of annual and lotega
performance as well as individual performance. Thenpensation Committee will exercise its discretmset compensation where in its
judgment external, internal or individual circunrstas warrant it. In general, we compensate ouruwtixecofficers through a combination
base salary, annual incentive compensation indira bf cash bonuses and long-term incentive congtimsin the form of stock options.

Base salary levels for our executive officers ategenerally to be competitive in relation to taéasy levels of executive officers in other
companies within our industry or other companiesarhparable size, taking into consideration thetjpms complexity, responsibility and
need for special expertise. In reviewing salaneimdividual cases the Compensation Committeetalses into account individual experience
and performance.

We provide long-term incentive compensation throaghstock option plan. The number of shares calbyeany grant is generally
determined by the then current stock price, subfecertain circumstances, to vesting requiremdntspecial cases, however, grants may be
made to reflect increased responsibilities or revetraordinary performance.

Chief Executive Officer Compensation

Mr. David B. McWilliams was elected to the positiohchief executive officer in August 2004. Mr. MdMams's salary was $250,000 per
year, paid ser-monthly during the fiscal year ended December2804.

Mr. McWilliams executed an employment agreemenhihe Company in August 2004. Mr. McWilliams's @nt agreement for the position
of chief executive officer is at an annual salafr$250,000. The agreement includes incentives tibop which vest at 10,000 shares per
month over a 37 month period beginning August 2d@date and in accordance with the employmentesgeat, Mr. McWilliams has

earned vested options to purchase 90,000 shaaeseatercise price of $3.00 per share. In Januad$,2dr. McWilliams was also awarded an
incentive option with regard to the Opexa acqusitio purchase 50,000 shares at an exercise gr&®@0 per share. This option vested one-
third on the award date and one-third on eacheh#xt two anniversaries of the award date.

Mr. McWilliams's agreement may be terminated attmg by either party for any reason and includasdard non-compete, non-disclosure,
trade secret, and proprietary information protectio

The overall goal of the Compensation Committee im$ure that compensation policies are establifiigdare consistent with our strategic
business objectives and that provide incentiveshiferattainment of those objectives. This is affddh the context of a compensation prog
that includes base pay, annual incentive compensatid stock ownership.

Submitted by the Compensation Committee of the @o&aDirectors of PharmaFrontiers Corp.:

Robert H. Gow
Paul M. Frison
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OTHER MATTERS

The Board knows of no other business to come béfaé\nnual Meeting. However, if any other matigns properly brought before the
Annual Meeting, the persons named in the accompgrfgirm of proxy or their substitutes will votetimeir discretion on those matters.

By Order of the Board of Directors
Robert H. Gow, Chairman

May 16, 2005
The Woodlands, Texas

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

THANK YOU FOR YOUR ATTENTION TO THIS MATTER. YOUR P ROMPT RESPONSE WILL
GREATLY FACILITATE ARRANGEMENTS FOR THE ANNUAL MEET  ING.
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Appendix A

AUDIT COMMITTEE CHARTER
OF
PHARMAFRONTIERS CORP.

(as adopted by the Board of Directors on Augus2004)
I. Composition of the Audit Committee

The Audit Committee of PharmaFrontiers Corp., aaBesorporation (the "Company"), shall be compriskeat least three directors each of
whom (i) is "independent" under the rules of theekitan Stock Exchange, (ii) does not accept anguwting, advisory or other
compensatory fee from the Company other than imhiger capacity as a member of the Board or anyittee of the Board, (iii) is not an
"affiliate” of the Company or any subsidiary of tBempany, as such term is defined in Rule 10A-3eutice Securities Exchange Act of
1934, as amended, and (iv) must not have partexpiatthe preparation of the financial statemehts® Company or any current subsidiary
of the Company at any time during the past threesyeAll members of the Audit Committee must beeablread and understand fundamental
financial statements, including a company's balaheet, income statement, and cash flow statermedtthe Audit Committee shall have at
least one member who has past employment experiefficence or accounting, requisite professiormatification in accounting, or other
comparable experience or background which resultise member's financial sophistication, includimgng or having been a chief executive
officer, chief financial officer or other seniorfioer with financial oversight responsibilities.

The Audit Committee shall designate one membeheftudit Committee as its chairperson. In the eweémttie vote on any issue, the
chairperson's vote shall decide the issue.

Il. Purposes of the Audit Committee
The purposes of the Audit Committee are to:
1. oversee the accounting and financial reportimggsses of the Company and the audits of thediabstatements of the Company;

2. assist Board oversight of (i) the integrity loé tCompany's financial statements, (ii) the indepahauditors' qualifications and
independence, and
(iii) the performance of the independent auditard the Company's internal audit function; and

3. prepare the report required to be prepared éathdit Committee pursuant to the rules of the $&Gnclusion in the Company's annual
proxy statement.

The function of the Audit Committee is oversighheéTmanagement of the Company is responsible foprigygaration, presentation, and
integrity of the Company's financial statementsnifigement and the internal auditing departmentemgonsible for maintaining appropriate
accounting and financial reporting principles antigies and internal controls and procedures thatide for compliance with accounting
standards and applicable laws and regulationsifidependent auditors are responsible for plannimthcarrying out a proper audit of the
Company's annual financial statements, reviewe@Qompany's quarterly financial statements padhe filing of each quarterly report on
Form 10-Q, and other procedures. In fulfilling theisponsibilities hereunder, it is recognized thatmbers of the Audit Committee are not
employees of the Company and are not, and do potsent themselves to be, performing the functdrasiditors or accountants. As such, it
is not the duty or responsibility of the Audit Coritite or its members to conduct "field work" or etllypes of auditing or accounting revie
or procedures or to set auditor independence stdsda

The independent auditors for the Company are adableto the Audit Committee, as representativab@thareholders. The Audit
Committee is directly responsible for the appoimineetention, compensation and oversight of thekwed the independent auditors
(including resolving disagreements between managearel the independent auditors regarding finamejabrting). The independent audit
shall report directly to the Audit Committee.

The independent auditors shall submit to the AGditnmittee annually a formal written statement ef filies billed in each of the last two
fiscal years for each of the following categoriéservices rendered by the independent auditgrihdiaudit of the Company's annual
financial statements and the reviews of the finalrgtiatements included in the Company's QuarteglydRs on Form 10-Q or services that are
normally provided by the independent auditors inregction with statutory and regulatory filings mgagements; (ii) assurance and related
services not included in clause (i) that are reablynrelated to the performance of the audit ofenenof the Company's financial statements,
in the aggregate and by each service; (iii) taxgi@ance, tax advice and tax planning serviceshénaggregate and by each service; and (iv)
all other products and services rendered by thepgeddent auditors, in the aggregate and by eacltser
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[ll. Meetings of the Audit Committee

The Audit Committee shall meet once every fiscalrtgr, or more frequently if circumstances dictitejiscuss with management the annual
audited financial statements and quarterly findrst@tements, as applicable. The Audit Committeg maet separately on a periodic basis
with management, the director of the internal anditlepartment, and the independent auditors tudgsany matters that the Audit
Committee or any of these persons or firms belisbhesild be discussed privately. The Audit Committesy request any officer or employee
of the Company or the Company's outside counsieldapendent auditors to attend a meeting of thatATmmmittee or to meet with any
members of, or consultants to, the Audit CommitMembers of the Audit Committee may participataimeeting of the Audit Committee
means of conference call or similar communicatieqsipment by means of which all persons partiaiggith the meeting can hear each other.

IV. Duties and Powers of the Audit Committee
To carry out its purposes, the Audit Committee Ishabe the following duties and powers:
1. with respect to the independent auditors,

(i) to directly appoint, retain, compensate, eviduand terminate the independent auditors, inofytiaving the sole authority to approve all
audit engagement fees and terms, provided thatutigor appointment shall be subject to sharehageroval;

(i) to pre-approve, or to adopt appropriate prased to pre-approve, all audit and non-audit ses/to be provided by the independent
auditors;

(iii) to review and discuss the written statemenotif the independent auditor delineating all ofittdependent auditor's relationships with the
Company as required by Independence Standards Beandard 1, as may be modified or supplementet,msed on such review, assesses
the independence of the auditor;

(iv) to discuss with the independent auditors inr@xction with any audit all critical accounting ig@#s and practices used, all alternative
treatments of financial information within geneyadiccepted accounting principles that have beerudéed with management, ramifications
of the use of such alternative disclosures andnreats, and the treatment preferred by the indegreraliditors, and any material written
communications between the independent auditorsrarthgement, such as any "management" letter edathof unadjusted differences;

(v) to discuss with management the timing and meder implementing the rotation of the lead apdittner, the concurring partner and any
other active audit engagement team partner;

(vi) to instruct the independent auditors thatittdependent auditors are ultimately accountabteécAudit Committee, as representatives of
the shareholders;

2. with respect to the internal auditing departmemteview the appointment and replacement ofifitector of the internal auditing
department;

3. with respect to financial reporting principlegigolicies and internal audit controls and procedu

(i) to advise management, the internal auditingadpent, and the independent auditors that thegxquected to provide to the Audit
Committee a timely analysis of significant finargigporting issues and practices;

(i) to consider any reports or communications (em@hagement's and/or the internal audit departmergponses thereto) submitted to the
Audit Committee by the independent auditors reglieg or referred to in SAS 61, as it may be modifie supplemented, including reports
and communications related to:

-- deficiencies noted in the audit in the desigoeration of internal controls;
-- consideration of fraud in a financial statemaundlit;

-- detection of illegal acts;

-- any restriction on audit scope;
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-- significant accounting policies;

-- management judgments and accounting estimates;

-- any accounting adjustments arising from the tthait were noted or proposed by the auditors arewpassed (as immaterial or otherwise);
-- disagreements with management;

-- difficulties encountered with management in parfing the audit;

-- the independent auditors' judgments about tladitgylof the entity's accounting principles;

-- reviews of interim financial information condecdtby the independent auditors; and

-- the responsibilities, budget, and staffing &f @ompany's internal audit function;

(iii) to meet with management, the independenttausliand, if appropriate, the director of the int#rauditing department:

-- to discuss the annual audited financial statésand quarterly financial statements, includirg @ompany's disclosures under
"Management's Discussion and Analysis of Finarn€midition and Results of Operations”;

-- to discuss any significant matters arising frany audit, including any audit problems or diffides$, whether raised by management, the
internal auditing department or the independenttarg] relating to the Company's financial statetsgen

-- to discuss any difficulties the independent sardiencountered in the course of the audit, inodny restrictions on their activities or
access to requested information and any signifidestgreements with management;

-- to review the form of opinion the independentiitars propose to render to the Board of Directord shareholders;

-- to discuss, as appropriate: (a) any major issegarding accounting principles and financialestagnt presentations, including any
significant changes in the Company's selectiomeglieation of accounting principles, and major ssas to the adequacy of the Company's
internal controls and any special audit steps atbpt light of material control deficiencies; (b)adyses prepared by management and/or the
independent auditors setting forth significant fiol reporting issues and judgments made in cdiorewith the preparation of the financial
statements, including analyses of the effectstefhtive GAAP methods on the financial statemeants;

(c) the effect of regulatory and accounting initias, as well as off-balance sheet structuresheriimhancial statements of the Company;

(iv) to inquire of the Company's chief executivéiedr and chief financial officer as to the existerof any significant deficiencies in the
design or operation of internal controls that caadifersely affect the Company's ability to recprdcess, summarize and report financial
data, any material weaknesses in internal contanid,any fraud, whether or not material, that imgslmanagement or other employees who
have a significant role in the Company's intermadtools;

(v) to discuss with the Company's General Courmgbérson or entity performing such function) amgngicant legal, compliance or
regulatory matters that may have a material effadhe financial statements or the Company's basjrfimancial statements or compliance
policies, including material notices to or inqufrieeceived from governmental agencies;

(vi) to discuss and review the type and presemaifanformation to be included in earnings predsases;

(vii) to establish procedures for the receipt, méten and treatment of complaints received by tbenfany regarding accounting, internal
accounting controls or auditing matters, and ferd¢bnfidential, anonymous submission by Companyl@yeps of concerns regarding
guestionable accounting or auditing matters;

(viii) to review and approve related party trangats of the Company where appropriate;
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4. with respect to reporting and recommendations,

(i) to prepare any report or other disclosureduitiog any recommendation of the Audit Committeguired by the rules of the SEC to be
included in the Company's annual proxy statement;

(i) to review and reassess the adequacy of the&t€hat least annually and recommend any chawogée tfull Board of Directors;

(iii) to report its activities to the full Board @irectors on a regular basis and to make suchmewndations with respect to the above and
other matters as the Audit Committee may deem sacg®r appropriate; and

(iv) to advise the Board of Directors with respcthe Company's policies and procedures regattimgompliance with the applicable laws
and regulations and with the Company's Code oftEthi

V. Resources and Authority of the Audit Committee

The Audit Committee shall have the resources (dfialy any needed funding to be supplied by the Campand authority appropriate to
discharge its duties and responsibilities, inclgdime authority to select, retain, terminate, apprave the fees and other retention terms of
special or independent counsel, accountants or etperts and advisors, as it deems necessarypoo@jate, without seeking approval of
Board or management.
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FORM OF PROXY
PHARMAFRONTIERS CORP.
ANNUAL MEETING OF SHAREHOLDERS

JUNE 21, 2005

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

The undersigned shareholder of PharmaFrontiers.O@tipe Company") hereby acknowledges receiphefotice of Annual Meeting of
Shareholders and appoints Robert Gow or David BMlams and each of them, with full power of suhsion, as Proxy or Proxies to vote
as specified in this Proxy all the shares of comstock of the Company of the undersigned at theudhMeeting of Shareholders of the
Company to the held at The Marriott Hotel 255 NmSdouston Parkway, Houston, TX 77060, at 1:00 pGentral Time, June 21, 2005, and
any and all adjournments or postponements thekdthier of such Proxies or substitutes shall hawkraay exercise all of the powers of said
Proxies hereunder. The undersigned shareholdelpyhesgokes any proxy or proxies heretofore exectdeduch matters.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTEINITHE MANNER AS DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE HIS PROXY WILL BE VOTED FOR THE ELECTION OF THE
NOMINEES UNDER PROPOSAL ONE, VOTED FOR THE ADOPTIGN THE AMENDMENT TO THE STOCK OPTION PLAI
UNDER PROPOSAL TWO, RATIFICATION OF THE AUDITORS UDER PROPOSAL THREE AND IN THE DISCRETION OF THE
PROXIES AS TO ANY OTHER MATTERS THAT MAY PROPERLY@ME BEFORE THE MEETING. THE UNDERSIGNED
SHAREHOLDER MAY REVOKE THIS PROXY AT ANY TIME BEFOR IT IS VOTED BY THE DELIVERING TO THE SECRETARY
OF THE COMPANY EITHER A WRITTEN REVOCATION OF THEROXY OR A DULY EXECUTED PROXY BEARING A LATER
DATE, OR BY APPEARING AT THE ANNUAL MEETING AND VOTNG IN PERSON.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THHRECTORS' NOMINEES UNDER PROPOSAL ONE. PLEASE
MARK, SIGN, DATE, AND RETURN THIS CARD USING THE EGNLOSED RETURN ENVELOPE.

1. To elect directors out of the five persons nated to hold office until the 2006 Annual MeetirfgSthareholders:
You may check some or all of the five nominees.

For Agai nst Abst ai n
Robert H Gow [ 1 L1 11
David B. MWIIians [ ] [ ] [ ]
Ant hony N. Kamin [ ] [ ] [ ]
Paul M Frison [ 1] [ ] [ 1]

Brian E. Rodriguez [ 1 [ 1] [ ]

2. To approve an amendment to the Company's JWive @0mpensatory Stock Option Plan to increasegdjesgate number of shares of
Common Stock authorized for issuance under the Btanmillion shares.

(10111

3. To ratify the selection by the Audit Committeialte Board of Directors of Malone & Bailey, PC,@# independent auditors.

[ ] [ ] [ ]
DATED:

[ Si gnat ure]

[Signature if jointly held]

[Printed Nane]
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ADDITIONAL INFORMATION
Other Business
We are not currently aware of any other businesgtacted on at the meeting.
Outstanding Shares
As of April 21, 2005, there were 10,534,526 shafasommon stock outstanding. Each common shanatidesl to one vote.
Shareholder Proposals for Next Year

Any shareholder proposal for the annual meeting0@6 must be sent to the Secretary at the addfédsaomakFrontiers offices of 2408
Timberloch Place, Suite B-7, The Woodlands, TX T 3fhe deadline for receipt of a proposal to bes@ered for inclusion in the proxy
statement is 5:00 p.m., Central Time, on Januan2Q66.

Proxy Voting
o By Mail: Mark, sign and date your enclosed proayd, detach it and return it in the postage-paiccpe provided.

o By Internet: Have your proxy card available andess the stock transfer agent's web-site at wwitirentalstock.com and simply follow
the prompts to cast your vote for your shares. @taders can also elect to receive their futuraiahreports sent to them electronically ra
than by mail.

Financial Statements

The year 2004 consolidated financial statementsaaiditor's report; management's discussion angsieaf financial condition and results
operations; information concerning the financiatd@r the past two fiscal years; and other infdfarais set forth in the attached SEC Form
10-KSB filing in Appendix B.

SEC Filings, Press Releases and Other Pertinent Caany Information

By accessing the Company's website at ww.pharmiérscorp.com shareholders may obtain copies o€tmapany's recent SEC filings,
press releases and other company announcements.

End of Filing
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