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UNITED STATES

SECURITIESEXCHANGE COMMISSION

WASHINGTON, D.C. 20549
FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934
Date of Report (Date of earliest event reportegilAL3, 2006

PHARMAFRONTIERS CORP.
(Exact name of registrant as specified in its @rart

Texas 000- 25513 76- 0333165

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

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

(Address of principal executive offices) (Zi p Code)

Registrant's Telephone Number, including area c(2&%) 272-9331
Former name or former address, if changed sintedpsrt: Not Applicable

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

|_| Written communications pursuant to Rule 425cunide Securities Act

(17 CFR 230.425)

|_| Soliciting material pursuant to Rule 14a-12anttie Exchange Act

(17 CFR 240.14a-12)
|_| Pre-commencement communications pursuant ® Rid-2(b) under the Exchange Act (17 CFR 240.1(%)} 2

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



Item 1.01 Entry into a Material Definitive Agreement
Financing

On April 13, 2006, PharmaFrontiers Corp. (the "Camy) closed upon a transaction in which the Compssued 46,000,000 shares of the
Company's common stock and warrants to purcha®®@®00 shares of the Company's common stock 808,000 to certain institutional
and accredited investors (the "Transaction"). Inn@xtion with the Transaction, the Company agredubtd a shareholder's meeting by June
30, 2006 to vote on a proposal to effect a 1 foreM@rse split of the Company common stock thdtwel reduce the number of shares of
common stock the Company is authorized to issuditishally, three board members resigned at theictpof the Transaction, two new
directors were appointed to fill two vacancies #me Company agreed to file a Schedule 14f-1 to imppcthird new director. The Company
also agreed to take all necessary action to ls€@bmpany's common stock on the Nasdaq Capital éflark

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, negsgand 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.

The Company has agreed to file a registration istame with the Securities and Exchange Commissiolay 13, 2006 in order to register
resale of the shares of common stock issued pursudime Transaction and the shares issuable ugancise of the warrants. If the Company
fails to meet this deadline, if the registratioatetent is not declared effective prior July 12)&0r August 11, 2006 (if the Securities and
Exchange Commission comments on the registrataiersient), or if the registration statement ceasesrain effective, the Company has
agreed to pay the investors liquidated damagess8f bf the amount invested per 30 day period dusirgh failure, up to 24% of the
aggregate amount invested.

The Company intends to conduct an appropriate adt@uanalysis consistent with general acceptedwatting principles, including SFAS
133 and EITF 00-19, with respect to the securigeged in the Transaction, which may result in dipo of the proceeds being classified as a
derivative liability. Any such derivative liabilitwould be measured at each reporting date at furewith the any change in fair value
resulting in a gain or loss in the Company's stat&mf operations. Any such derivative liabilitytially will be reflected in the Company's
financial statements for the fiscal quarter endinglune 30, 2006.

Additionally, the Transaction triggered certainusijnent provisions contained in the Company's s&iearrants and series C warrants
issued in June and July 2005. Pursuant to the tatgus provisions, the number of shares issuabl@ epercise of the series B warrants
increased to 6,037,365 shares from 4,163,701 sharkthe exercise price was reduced to $2.00 fr2®08per share. The number of shares
issuable upon exercise of the series C warrantsased to 11,105,477 shares from 8,329,108 shadetha exercise price was reduced to
$3.00 from $4.00 per share.

In connection with the Transaction, the Companyl gaimmissions and fees to our placement agent, [@Bjtal Group LLC ("MDB"), and
another broker dealer for services in connectiah tie Transaction an aggregate of $1,754,100smad MDB and another broker dealer
three year warrants to purchase an aggregate 87,200 shares of common stock at an exercise pfi$6.50 per share, exercisable after the
Company effects a 1 for 10 reverse split. These@amés are not callable, have a cashless exerctammppnd have standard adjustment
provisions. The Company agreed to register thdeegahe shares underlying the warrants issuéd@® and the other broker dealer.

This summary description of the financing arrangetmeoes not purport to be complete and is qudlifidts entirety by reference to the fo
of the agreements and the other documents andiimstits that are filed as exhibits to this currepbort.



University of Chicago License

On April 13, 2006, the Company amended that ceAamended and Restated License Agreement, datechiere30, 2004, with the
University of Chicago with respect to certain paynebligations of the Company, as follows:

(i) an April 30, 2006 $1,500,000 cash payment atlan was extended until October 31, 2006; andh#)obligation to issue 216,228 shares
of the Company's common stock issuable upon treeaddthe Transaction was extended until OctobePGQ6.

Item 2.02 Results of Operations and Financial Condition

The Company intends to use the net proceeds oT thissaction for Phase Ilb clinical trials on Towagour multiple sclerosis cell therapy),

the completion of its GMP manufacturing facilitindlizing preclinical studies and preparing thedstigational new drug application for stem
cells, the development of a T-cell vaccine for mnatic arthritis, and general working capital. Masagnt believes that the proceeds received
from the Transaction will be sufficient to meet jeded operating and capital expenditures throtgtthird quarter of 2007.

Certain milestones are expected to occur beforéhiteg quarter of 2007 including a planned Desdvginalysis which is a mid-trial interim
report of the results of the Phase IIb trial. Otfmlestones planned to occur before the third guant 2007 are the completion of the Tovaxin
Phase I/l trails including the final report forese trials and the filing of an investigational n#nug application to initiate human trials in
Rheumatoid Arthritis.

Item 3.02 Unregistered Sales of Equity Securities

As more fully described in Item 1.01, the Compassuied (i) 46,000,000 shares of Company common stiodkvarrants to purchase a tota
23,000,000 shares of Company common stock to 4drédited investors" as such term is defined in B0IE under the Securities Act of 1¢
(the "Act"); and (ii) warrants to purchase 2,130 2bares of Company common stock to MDB and anditaier 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&{degulation D; and no advertising or generalk#ation was made in connection with the
sale and issuance of the Company's common stoclarrdnts in the transaction.

Item 5.01 Changes of Control of Registrant

Pursuant to the Transaction, the new investorsaraggregate will own approximately 69% of theltotastanding shares of the Company's
common stock, without giving effect to the warrarits our knowledge, the investors did not act gsoaip in the Transaction. Certain of the
investors, due to their ownership or related owipss may be required to file a Schedule 13D or ¥81B the Securities and Exchange
Commission.

In addition as discussed more fully in Item 5.08pt6B. Seaman and Gregory H. Bailey, M.D. werecaied to the Board of Directors to fill
two of the vacancies, and the Company agreede@fiichedule 1-1 to appoint a third new director, Mr. David Hui



Item 5.02 Departure of Directorsor Principal Officers; Election of
Directors; Appointment of Principal Officers

On April 13, 2006, in connection with the TransantiMessrs Boveroux, Kamin and Wesner resignedrastdrs, and the remaining two
directors subsequently appointed Scott B. SeamdrGaagory H. Bailey to the Board of Directors tbtiivo of the three vacancies.

For the last ten years, Mr. Seaman has been tloeigxe director of Albert and Margaret Alkek Foutida, a private foundation primarily
supporting institutions in the Texas Medical Ceimerouston, Texas. Mr. Seaman has held variownfiral positions in companies affiliated
with the Alkek family interests for the last twentgars. Since January 2003, Mr. Seaman has seswath@dman and, since July 2004,
president of ICT Management Inc., the general artfi Impact Composite Technology Ltd. Since Ma@£20Mr. Seaman has served as a
member of the investment committee of Global Hedgedity Fund LP. Since September 1986, Mr. Seanaarshrved as a Secretary and
Treasurer for M&A Properties, Inc.

Dr. Bailey, has served as a managing director oBWilhce May 2004. From June 2002 to June 2003BBitey served as a managing
director of Gilford Securities, Inc and from 19@8June 2002, Dr. Bailey served as a managing direétKnightsford Bank Corp. Since May
2005, Dr. Bailey has served as director of Medomtinc., a public company focused on acquiringrtgdical technologies. Dr. Bailey hold
M.D. from the University of Western Ontario.

Prior to the Transaction, Mr. Seaman, individuallyned 50,500 shares of the Company's common stecies B warrants to purchase 29,
shares of the Company's common stock, and senegr@nts to purchase 53,333 shares of the Compemryimon stock. In addition, Albert
and Margaret Alkek Foundation and Alkek & Williardentures, Ltd, entities in which Mr. Seaman maylbemed to have voting power
and/or investment power, owned in the aggregate33d3shares of the Company's common stock, seneareants to purchase 219,918
shares of the Company's common stock, and senesr@nts to purchase 404,446 shares of the Congpeoyimon stock. In connection w
the Transaction, (i) Mr. Seaman individually pursba 150,000 shares of the Company's common stacwas issued a warrant to purchase
75,000 shares of the Company's common stock, gnilifiert and Margaret Alkek Foundation and AlkeKVéilliams Ventures, Ltd, entities
in which Mr. Seaman may be deemed to have votigepand/or investment power, acquired in the agageed, 500,000 shares of the
Company's common stock and warrants to purcha&®®3J0 shares of the Company's common stock. Asdiwidual investor in the
Transaction and being deemed to have or sharegvptiwer and/or investment power with respect tostieres of the Company's common
stock and the warrants to purchase the Companyisnom stock held by the Albert and Margaret Alkekifrdation and Alkek & Williams
Ventures, Ltd., both of which were investors in Transaction, Mr. Seaman beneficially owns 17.53% e outstanding shares of the
Company.

In connection with the Transaction, (i) PalantioGp, Inc., an entity in which Dr. Bailey has votipgwer and/or investment power, acquired
100,000 shares of the Company's common stock aradrant to purchase 50,000 shares of the Compeaosisnon stock, (i) MDB, an entity
in which Dr. Bailey is an managing director, butadaims any voting power and/or investment poweguaed 2,000,000 shares of the
Company's common stock and a warrant to purch@®,000 shares of the Company's common stock,i@nelPB received $1,723,300 fc
its services in the Transaction and a warrant tolmase 2,083,300 shares of the Company's commok. §o. Bailey beneficially owns less
than 1% of the total outstanding shares of the Gomp

Due to the resignations of Messrs Boveroux, Kamith &esner, the entire Board of Directors is acisghe nominating committee and audit
committee and Mr. Frison is the sole member oftibrapensation committee. Neither Dr. Bailey nor Beaman has been appointed to any
committee of the board of directors. It is expedtet the nominating committee and audit committdebe immediately reconstituted and
that one or more directors will be added to the pensation committee.

Other than as set forth above, neither Mr. Seamamn Bailey have been involved with a relatechs@ction or relationship as defined by
Item 404(a) of Regulation-B with the Company



Item 9.01 Financial Statements and Exhibit

(c) Exhibits

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

Exhi bi t

No.

Identification of Exhibit

Purchase Agreenment dated April 11, 2006

Regi stration Rights Agreenent dated April 11, 2006
Form of Warrant issued in connection with April 2006
financi ng

Second Amendnent to the Amended and Restated License
Agr eement

Form of Warrant issued to MDB Capital G oup LLC
Press Rel ease dated April 17, 2006

Press Rel ease dated April 17, 2006

SIGNATURES

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

DATE:  Apri l

PHARMAFRONTIERS CORP.

By: [/s/ David McWIIians

David McW I lianms, Chief Executive Oficer

18, 2006



Exhibit No. Description

EXHIBIT INDEX

Purchase Agreenent dated April 11, 2006

Regi stration Rights Agreenent dated April 11, 2006

Form of Warrant issued in connection with April 2006 financing
Second Amendnent to the Amended and Restated License Agreenent
Form of Warrant issued to MDB Capital G oup LLC

Press Rel ease dated April 17, 2006

Press Rel ease dated April 17, 2006



EXHIBIT 10.1
PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT ("Agreement") is made ashef 11th day of April, 2006, by and among Pharroatiers Corp., a Texas
corporation (the "Company"), and the Investordah on the signature pages affixed hereto (eachravestor” and collectively the
"Investors").

RECITALS

A. The Company and the Investors are executingdatfidering this Agreement in reliance upon the egtom from securities registration
afforded by the provisions of Regulation D ("Regiaia D), as promulgated by the U.S. Securities BRdhange Commission (the "SEC")
under the Securities Act of 1933, as amended; and

B. The Investors wish to purchase from the Compang,the Company wishes to sell and issue to thestors, upon the terms and conditi
stated in this Agreement, (i) an aggregate of uf6t€00,000 shares (the "Shares") of the Comp&urismon Stock, par value $0.05 per
share (together with any securities into which ssttdres may be reclassified the "Common Stock'uathase price of $0.50 per share, and
(i) warrants to purchase an aggregate of up to@B000 shares of Common Stock (subject to adjust)na¢ an exercise price of $0.65 per
share (subject to adjustment) in the form attadtezdto as EXHIBIT A (the "Warrants"); and

C. Contemporaneous with the execution of this Agrergt, the parties hereto will execute and delivRegistration Rights Agreement, in the
form attached hereto as EXHIBIT B (the "RegistmatiRights Agreement"), pursuant to which the Compaitlyagree to provide certain
registration rights under the Securities Act of 398s amended, and the rules and regulations pgateadl thereunder, and applicable state
securities laws.

In consideration of the mutual promises made hesihfor other good and valuable considerationreeipt and sufficiency of which are
hereby acknowledged, the parties hereto agredlas/o

1. DEFINITIONS. In addition to those terms defirdabve and elsewhere in this Agreement, for theqsep of this Agreement, the followi
terms shall have the meanings set forth below:

"10-KSB" has the meaning set forth in Section 4.6

"AFFILIATE" means, with respect to any Person, atiyer Person which directly or indirectly througitecr more intermediaries Controls
controlled by, or is under common control with, lsiRerson.

"BUSINESS DAY" means a day, other than a Saturdayumday, on which banks in New York City are ofarthe general transaction of
business



"CLOSING" has the meaning set forth in Section 3.
"CLOSING DATE" has the meaning set forth in Sectin

"COMPANY'S KNOWLEDGE" means the actual knowledgdlw executive officers (as defined in Rule 405arrtie 1933 Act) of the
Company, after due inquiry.

"CONFIDENTIAL INFORMATION" means trade secrets, ¢oential information and know-how (including buptlimited to ideas,
formulae, compositions, processes, proceduresemhigues, research and development informatianpater program code, performance
specifications, support documentation, drawingsc#jzations, designs, business and marketing pkms customer and supplier lists and
related information).

"CONTROL" (including the terms "controlling", "camiled by" or "under common control with") means {hossession, direct or indirect, of
the power to direct or cause the direction of tlemagement and policies of a Person, whether thrthegbwnership of voting securities, by
contract or otherwise.

"EFFECTIVE DATE" means the date on which the iniRa&gistration Statement is declared effectivehey$EC.

"EFFECTIVENESS DEADLINE" means the date on which thitial Registration Statement is required tadbelared effective by the SEC
under the terms of the Registration Rights Agregmen

"ENVIRONMENTAL LAWS" has the meaning set forth ire&ion 4.16.
"ESCROW AGENT" means Continental Stock Transferr&st Company, its successors and assigns.

"ESCROW AGREEMENT" means the Escrow Agreementnasraled, entered into among the Company, the Estgamat and MDB
Capital Group, LLC, a true and complete copy ofchlis attached hereto as EXHIBIT C.

"EVALUATION DATE" has the meaning set forth in Sixt 4.26.
"GAAP" has the meaning set forth in Section 4.18.
"INFRINGE" has the meaning set forth in Section{d).

"INTELLECTUAL PROPERTY" means all of the followingi) patents, patent applications, patent discles@nd inventions (whether or not
patentable and whether or not reduced to pracfiged);ademarks, service marks, trade dress, treees, corporate names, logos, slogan
Internet domain names, together with all goodveBaciated with each of the foregoing;

(iii) copyrights and copyrightable works; (iv) retiations, applications and renewals for any offtlhegoing; and (v) proprietary computer
software (including but not limited to data, datsés and documentation).
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"LICENSE AGREEMENTS" has the meaning set forth acton 4.15(d).

"MATERIAL ADVERSE EFFECT" means a material adveedtect on
(i) the assets, liabilities, results of operatiactmdition (financial or otherwise), business, mygpects of the Company and its Subsidiaries
taken as a whole, or (ii) the ability of the Compam perform its obligations under the Transactimcuments.

"PERSON" means an individual, corporation, parthigrdimited liability company, trust, businessstuassociation, joint stock company,
joint venture, sole proprietorship, unincorporabeganization, governmental authority or any otteent of entity not specifically listed here

"PRIVATE PLACEMENT MEMORANDUM" means the Companysivate Placement Memorandum, dated January 28, 280
supplemented by the supplement thereto, dated Mef¥cR006.

"PROHIBITED TRANSACTION" has the meaning set fomthSection 5.11.

"PROPOSAL" has the meaning set forth in Section 7.9

"PROXY STATEMENT" has the meaning set forth in $@tt7.9.

"PURCHASE PRICE" means up to Twenty-Three Millionl&rs ($23,000,000).
"REGISTRATION RIGHTS AGREEMENT" has the meaning &eth in the recitals.
"REGISTRATION STATEMENT" has the meaning set fomtthe Registration Rights Agreement.

"REVERSE SPLIT" means a one-for-ten reverse splihe Common Stock that does not reduce the nuwib&rares of Common Stock the
Company is authorized to issue.

"SEC FILINGS" has the meaning set forth in Secddh

"SECURITIES" means the Shares, the Warrants aniMdmeant Shares.

"SHARES" means the shares of Common Stock beinghaised by the Investors hereunder.
"STOCKHOLDERS MEETING" has the meaning set forttSiection 7.9.

"STOCKHOLDERS MEETING DEADLINE" has the meaning $eith in
Section 7.9.
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"SUBSIDIARY" of any Person means another Persorgranount of the voting securities, other voting ovsh@ or voting partnership
interests of which is sufficient to elect at leashajority of its Board of Directors or other gowiag body (or, if there are no such voting
interests, 50% or more of the equity interests loich) is owned directly or indirectly by such filgerson.

"TRADING AFFILIATES" has the meaning set forth ie&ion 5.11.

"TRANSACTION DOCUMENTS" means this Agreement, thaitants, the Escrow Agreement and the Registr&ights Agreement.
"TRANSFER AGENT" has the meaning set forth in Saefr.8.

"WARRANTS" has the meaning set forth in the resital

"WARRANT SHARES" means the shares of Common Steskable upon the exercise of the Warrants.

"1933 ACT" means the Securities Act of 1933, asraiee, or any successor statute, and the rulesegiutations promulgated thereunder.

"1934 ACT" means the Securities Exchange Act 04183 amended, or any successor statute, andléiseand regulations promulgated
thereunder.

2. PURCHASE AND ISSUANCE OF THE SHARES AND WARRANTSubject to the terms and conditions of this Agrest, on the
Closing Date, each of the Investors shall severatigl not jointly, purchase, and the Company s®llland issue to the Investors, the Shares
and Warrants in the respective amounts set fonflosife the Investors' names on the signature pattgeshed hereto in exchange for the
Purchase Price.

3. CLOSING. Unless an Investor shall have maderateve delivery arrangements with the Companyhiwibne Business Day of the date of
executing this Agreement, the Company shall causel¢livery of the certificates representing thar8& and the Warrants, registered in the
names and amounts of the Investors as set fortheosignature pages attached hereto to Contin8Btaak Transfer & Trust Company (the
"Escrow Agent") and each of the Investors shalbwiar the Escrow Agent in same day funds an ameymésenting such Investor's pro rata
portion of the Purchase Price, as set forth orsifpeature page hereto. The Closing shall occur wpofirmation that (i) the conditions to
Closing in Section 6 hereof have been satisfiedudy waived, (ii) the Escrow Agent has receivedpbetion of the Purchase Price to be held
by it and the certificates representing the ShanesWarrants to be held by it and (iii) any alt¢iveadelivery requirements have been
satisfied. Upon such confirmation, (x) pursuantht® Escrow Agreement, the Escrow Agent shall delpi®¢ the certificates representing the
Shares and Warrants held by it to the respectivesiiors and (B) the Purchase Price to the Compashyyd the remaining portion of the
Purchase Price shall be paid to the Company andeangining Shares and Warrants shall be releasix tmvestors not participating in the
escrow (the consummation of such transactionsrisifegter referred to as the "Closing” and the deevhich the Closing takes place is
hereinafter referred to as the "Closing Date"). Thasing of the purchase and sale of the ShareS\&arcants shall take place at the offices of
Lowenstein Sandler PC, 1251 Avenue of the Amerit@t) Floor, New York, New York 10020, or at su¢hey location and on such other
date as the Company and the Investors shall mytagike.



4. REPRESENTATIONS AND WARRANTIES OF THE COMPANYh& Company hereby represents and warrants to Wlestbrs that,
except as set forth in the schedules deliveredaigrécollectively, the "Disclosure Schedules"):

4. 1 ORGANIZATION, GOOD STANDING AND QUALIFICATION Each of the Company and its Subsidiaries is aaatn duly
organized, validly existing and in good standinglemthe laws of the jurisdiction of its incorpomatiand has all requisite corporate power and
authority to carry on its business as now conduatetito own its properties. Each of the Companyi@sn8ubsidiaries is duly qualified to do
business as a foreign corporation and is in goaadsitg in each jurisdiction in which the conducitefbusiness or its ownership or leasing of
property makes such qualification or leasing neamgsgnless the failure to so qualify has not hadl @uld not reasonably be expected to t

a Material Adverse Effect. The Company's Subsidsaaire listed in the SEC Filings.

4.2 AUTHORIZATION. Except for approval of the Prcgad by its stockholders as contemplated in SedtiBnthe Company has full power
and authority and has taken all requisite actiotherpart of the Company, its officers, directand atockholders necessary for (i) the
authorization, execution and delivery of the Tratism Documents, (ii) the authorization of the penfiance of all obligations of the Comp:
hereunder or thereunder, (iii) the authorizatissuance (or reservation for issuance) and delioktlye Securities and (iv) the consummation
of the Reverse Split. The Transaction Documentstitoite the legal, valid and binding obligationsted Company, enforceable against the
Company in accordance with their terms, subjetiatakruptcy, insolvency, fraudulent transfer, reaigation, moratorium and similar laws
general applicability, relating to or affecting diters' rights generally.

4.3 CAPITALIZATION. SCHEDULE 4.3 sets forth (a) tlaaithorized capital stock of the Company on the tateof; (b) the number of
shares of capital stock issued and outstandinghéchumber of shares of capital stock issuableyant to the Company's stock plans; and (d)
the number of shares of capital stock issuableraserved for issuance pursuant to securities (ttizerthe Shares and the Warrants)
exercisable for, or convertible into or exchangedbt any shares of capital stock of the Companlyofthe issued and outstanding shares of
the Company's capital stock have been duly autadrénd validly issued and are fully paid, nonasd#esand free of pre-emptive rights and
were issued in full compliance with applicable stahd federal securities law and any rights ofitparties. Except as described on
SCHEDULE 4.3, all of the issued and outstandingeshaf capital stock of each Subsidiary have bedyalithorized and validly issued and
are fully paid, nonassessable and free of pre-empights, were issued in full compliance with apgble state and federal securities law and
any rights of third parties and are owned by then@any, beneficially and of record, subject to ®mJiencumbrance or other adverse claim.
Except as described on SCHEDULE 4.3, no Persontiiegl to pre-emptive or similar statutory or a@ttual rights with respect to any
securities of the Company. Except as described@GHEDULE 4.3, there are no outstanding warrantspapt convertible securities or other
rights, agreements or arrangements of any charactir which the Company or any of its Subsidiaide® may be obligated to issue any
equity securities of any kind and except as contatag by this Agreement, neither the Company ngradrnits Subsidiaries is currently in
negotiations for the issuance of any equity seiesridof any kind. Except as described on SCHEDUL3Eashd except for the Registration
Rights Agreement, there are no voting agreementsséll agreements, option or right of first purchageesements or other agreements of
kind among the Company and any of the securitylisldéthe Company relating to the securities ofGloenpany held by them. Except as
described on SCHEDULE 4.3 and except as providéddarRegistration Rights Agreement, no Personiasight to require the Company to
register any securities of the Company under tf33¥8ct, whether on a demand basis or in conneetitinthe registration of securities of t
Company for its own account or for the accountrof ather Person.
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Except as described on SCHEDULE 4.3, the issuamdesale of the Securities hereunder will not oliégae Company to issue shares of
Common Stock or other securities to any other Pefstiher than the Investors) and will not resulthia adjustment of the exercise,
conversion, exchange or reset price of any outstgrebcurity.

Except as described on SCHEDULE 4.3, the Compasg dot have outstanding stockholder purchase raghtsoison pill" or any similar
arrangement in effect giving any Person the rigigurchase any equity interest in the Company dlperccurrence of certain events.

4.4 VALID ISSUANCE. The Shares have been duly aality authorized and, when issued and paid fospant to this Agreement, will be
validly issued, fully paid and nonassessable, &adl be free and clear of all encumbrances andicgdsns (other than those created by the
Investors), except for restrictions on transferfggh in the Transaction Documents or imposed fipliaable securities laws. The Warrants
have been duly and validly authorized. Assuming the Reverse Split has been effected, upon thexereise of the Warrants, the Warrant
Shares will be validly issued, fully paid and nas@ssable free and clear of all encumbrances atiittions, except for restrictions on
transfer set forth in the Transaction Documentsnmosed by applicable securities laws and excephfuse created by the Investors. Upon
effecting the Reverse Split, the Company will heegerved a sufficient number of shares of Commooksior issuance upon the exercise of
the Warrants, free and clear of all encumbrancdgsestrictions, except for restrictions on transetrforth in the Transaction Documents or
imposed by applicable securities laws and exceaphfise created by the Investors.

4.5 CONSENTS. Except for approval of the Propoyatdstockholders as contemplated in Section ddthe effectuation of the Reverse
Split, the execution, delivery and performanceh®sy €ompany of the Transaction Documents and thee,affsuance and sale of the Securities
require no consent of, action by or in respecbofijling with, any Person, governmental body, ageror official other than filings that have
been made pursuant to applicable state secudtiesdnd post-sale filings pursuant to applicaldtesind federal securities laws which the
Company undertakes to file within the applicabtediperiods. Subject to the accuracy of the reptasens and warranties of each Investor
set forth in Section 5 hereof, the Company hasnalleaction necessary to exempt (i) the issuandesale of the Securities, (ii) the issuance
of the Warrant Shares upon due exercise of the esyrand (iii) the other transactions contemplatethe Transaction Documents from the
provisions of any stockholder rights plan or ottgaison pill" arrangement, any anti-takeover, bassxcombination or control share law or
statute binding on the Company or to which the Camypor any of its assets and properties may besuand any provision of the
Company's Articles of Incorporation or Bylaws tisbr could reasonably be expected to become atydico the Investors as a result of the
transactions contemplated hereby, including withiouitation, the issuance of the Securities andaWwaership, disposition or voting of the
Securities by the Investors or the exercise ofraghit granted to the Investors pursuant to thise&gnent or the other Transaction Documents.
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4.6 DELIVERY OF SEC FILINGS; BUSINESS. The Compdras made available to the Investors through the ARGystem, true and
complete copies of the Company's most recent AnRaepbrt on Form 10-KSB for the fiscal year endedddeber 31, 2004 (the "10-KSB"),
and all other reports filed by the Company purstathe 1934 Act since the filing of the K&B and prior to the date hereof (collectively,
"SEC Filings"). The SEC Filings are the only filmigequired of the Company pursuant to the 1934f@ctuch period. The Company and its
Subsidiaries are engaged in all material respetisio the business described in the SEC Filingstae SEC Filings contain a complete and
accurate description in all material respects eflibisiness of the Company and its Subsidiariesntak a whole.

4.7 USE OF PROCEEDS. The net proceeds of the $#ihe &hares and the Warrants hereunder shalldielysthe Company for (i) Phase
lIb clinical trials of the Company's Tovaxin(R) piect, (i) completing the Company's "good manufaot practices" manufacturing facility,
(iii) finalizing preclinical studies and preparitige investigational new drug application for steslis; (iv) acquiring or investing in business
products and/or technologies that are complementettyose of the Company as approved by the Comp&wmard of Directors and (v)
working capital and general corporate purposes.

4.8 NO MATERIAL ADVERSE CHANGE. Since December 2004, except for the Reverse Split, as identified described in the SEC
Filings or as described on SCHEDULE 4.18, therertradeen:

(i) any change in the consolidated assets, ligslifinancial condition or operating results c¢ thompany from that reflected in the financial
statements included in the Company's Quarterly RepoForm 10-QSB for the quarter ended SeptemBgR@05, except for changes in the
ordinary course of business which have not hadcanttl not reasonably be expected to have a Mateédatrse Effect, individually or in the
aggregate;

(if) any declaration or payment of any dividendaoy authorization or payment of any distribution,any of the capital stock of the
Company, or any redemption or repurchase of anyrdies of the Company;

(i) any material damage, destruction or loss, thikeor not covered by insurance to any assetsopepties of the Company or its
Subsidiaries;
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(iv) any waiver, not in the ordinary course of mesis, by the Company or any Subsidiary of a métégiat or of a material debt owed to it;

(v) any satisfaction or discharge of any lien,mar encumbrance or payment of any obligation leyGlompany or a Subsidiary, except in
ordinary course of business and which is not maltésithe assets, properties, financial conditaperating results or business of the Comj
and its Subsidiaries taken as a whole (as suchéssis presently conducted and as it is propasbd tonducted);

(vi) any change or amendment to the Company's lagtiof Incorporation or Bylaws, or material change@ny material contract or
arrangement by which the Company or any Subsidsalopund or to which any of their respective aseetsroperties is subject;

(vii) any material labor difficulties or labor umiarganizing activities with respect to employetthe Company or any Subsidiary;
(viil) any material transaction entered into by @@mpany or a Subsidiary other than in the ordiranyrse of business;

(ix) the loss of the services of any key employranaterial change in the composition or dutiethefsenior management of the Company or
any Subsidiary;

(x) the loss or threatened loss of any customechvhas had or could reasonably be expected todMaterial Adverse Effect; or
(xi) any other event or condition of any charatket has had or could reasonably be expected ® hdwaterial Adverse Effect.
4.9 SEC FILINGS.

(a) At the time of filing thereof, the SEC Filingemplied as to form in all material respects with tequirements of the 1934 Act and did not
contain any untrue statement of a material factnoit to state any material fact necessary in oraenake the statements made therein, in the
light of the circumstances under which they wer@epaot misleading.

(b) Each registration statement and any amendrhergtp filed by the Company since January 1, 2@04yant to the 1933 Act and the rules
and regulations thereunder, as of the date sutdnstat or amendment became effective, complied &wm in all material respects with the
1933 Act and did not contain any untrue stateméatrnaterial fact or omit to state any materiak fa&gjuired to be stated therein or necessary
in order to make the statements made therein releading; and each prospectus filed pursuant te B2d(b) under the 1933 Act, as of its
issue date and as of the closing of any sale afrgis pursuant thereto did not contain any unstaéement of a material fact or omit to state
any material fact required to be stated thereinemessary in order to make the statements madsrthir the light of the circumstances un
which they were made, not misleading.
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4.10 NO CONFLICT, BREACH, VIOLATION OR DEFAULT. Syéct to the approval of the Proposal by its stoddérs as contemplated in
Section 7.9 and the effectuation of the Revers#, 3ipé execution, delivery and performance of Tn@nsaction Documents by the Company
and the issuance and sale of the Securities wiltonflict with or result in a breach or violatiof any of the terms and provisions of, or
constitute a default under (i) the Company's Aesabf Incorporation or the Company's Bylaws, batineeffect on the date hereof (true and
complete copies of which have been made availaleet Investors through the EDGAR system), org)iny statute, rule, regulation or
order of any governmental agency or body or anytcdomestic or foreign, having jurisdiction oveetCompany, any Subsidiary or any of
their respective assets or properties, or (b) gngeanent or instrument to which the Company or@uysidiary is a party or by which the
Company or a Subsidiary is bound or to which angheir respective assets or properties is subject.

4.11 TAX MATTERS. The Company and each Subsidiay timely prepared and filed all tax returns reeglito have been filed by the
Company or such Subsidiary with all appropriateegomental agencies and timely paid all taxes shinereon or otherwise owed by it. The
charges, accruals and reserves on the books @fdimpany in respect of taxes for all fiscal periads adequate in all material respects, and
there are no material unpaid assessments agagnSuotimpany or any Subsidiary nor, to the Compangsvkedge, any basis for the
assessment of any additional taxes, penaltiegeneist for any fiscal period or audits by any faedlestate or local taxing authority except for
any assessment which is not material to the Compadyits Subsidiaries, taken as a whole. All taats$ other assessments and levies that the
Company or any Subsidiary is required to withhaldoocollect for payment have been duly withheld apllected and paid to the proper
governmental entity or third party when due. Theme no tax liens or claims pending or, to the CamsakKnowledge, threatened against the
Company or any Subsidiary or any of their respectissets or property. There are no outstandinghaning agreements or other such
arrangements between the Company and any Subsaiatier corporation or entity.

4.12 TITLE TO PROPERTIES. Except as disclosed mSEC Filings, the Company and each Subsidiargbad and marketable title to all
real properties and all other properties and asset®d by it, in each case free from liens, encamdes and defects that would materially
affect the value thereof or materially interferéhwthe use made or currently planned to be madedhby them; and except as disclosed in
the SEC Filings, the Company and each Subsidialdshany leased real or personal property unded\aaitl enforceable leases with no
exceptions that would materially interfere with thee made or currently planned to be made theretifém.

4.13 CERTIFICATES, AUTHORITIES AND PERMITS. The Cpany and each Subsidiary possess adequate céesficaithorities or
permits issued by appropriate governmental agencibsdies necessary to conduct the business nevatgal by it, and neither the Company
nor any Subsidiary has received any notice of prdirgys relating to the revocation or modificatidrany such certificate, authority or permit
that, if determined adversely to the Company ohssubsidiary, could reasonably be expected to havaterial Adverse Effect, individually
or in the aggregate.

-0-



4.14 LABOR MATTERS.

(a) The Company is not a party to or bound by alective bargaining agreements or other agreemeititslabor organizations. The
Company has not violated in any material respegtiians, regulations, orders or contract terms,ctiffigy the collective bargaining rights of
employees, labor organizations or any laws, regurator orders affecting employment discriminatiequal opportunity employment, or
employees' health, safety, welfare, wages and hours

(b) (i) There are no labor disputes existing, othi® Company's Knowledge, threatened, involvinikes; slow-downs, work stoppages, job
actions, disputes, lockouts or any other disrugtioior by the Company's employees, (ii) therenarenfair labor practices or petitions for
election pending or, to the Company's Knowledgedtened before the National Labor Relations Boa@hy other federal, state or local
labor commission relating to the Company's emplsyéi) no demand for recognition or certificatiberetofore made by any labor
organization or group of employees is pending wépect to the Company and (iv) to the Company®Medge, the Company enjoys good
labor and employee relations with its employeeslahdr organizations.

(c) The Company is, and at all times has beenginpdiance in all material respects with all appbiealaws respecting employment (includ
laws relating to classification of employees andkjpendent contractors) and employment practiceastand conditions of employment,
wages and hours, and immigration and naturalizafibere are no claims pending against the Compaforédthe Equal Employment
Opportunity Commission or any other administratregly or in any court asserting any violation old 1l of the Civil Rights Act of 1964,
the Age Discrimination Act of 1967, 42 U.S.C. ss1§81 or 1983 or any other federal, state or lbeal, statute or ordinance barring
discrimination in employment.

(d) Except as disclosed in the SEC Filings or asdieed on SCHEDULE 4.14, the Company is not aypartor bound by, any employment
or other contract or agreement that contains amgraece, termination pay or change of control ligbor obligation, including, without
limitation, any "excess parachute payment,” asnéeffin Section 2806(b) of the Internal Revenue Code

(e) Each of the Company's employees is a Persorissither a United States citizen or a permanesitient entitled to work in the United
States. To the Company's Knowledge, the Companyndiiability for the improper classification byalfCompany of such employees as
independent contractors or leased employees prithet Closing.
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4.15 INTELLECTUAL PROPERTY.

(@) All Intellectual Property of the Company amsl Subsidiaries is currently in compliance withledjal requirements (including timely

filings, proofs and payments of fees) and is vald enforceable. No Intellectual Property of thenpany or its Subsidiaries which is
necessary for the conduct of Company's and eaith Stibsidiaries' respective businesses as curemtiducted or as currently proposed to
be conducted has been or is now involved in angalation, dispute or litigation, and, to the Compa Knowledge, no such action is
threatened. No patent of the Company or its Sudnsédi has been or is now involved in any interfeegmeissue, re-examination or opposition
proceeding.

(b) All of the licenses and sublicenses and consewélty or other agreements concerning IntellaicRroperty which are necessary for the
conduct of the Company's and each of its Subseliarespective businesses as currently conductasl @rrrently proposed to be conducte
which the Company or any Subsidiary is a partyyowhich any of their assets are bound (other trearetplly commercially available, non-
custom, off-the-shelf software application programsing a retail acquisition price of less than 800 per license) (collectively, "License
Agreements") are valid and binding obligationshef Company or its Subsidiaries that are partie®tbeand, to the Company's Knowledge,
the other parties thereto, enforceable in accomlarith their terms, except to the extent that esdorent thereof may be limited by
bankruptcy, insolvency, reorganization, moratorifiraydulent conveyance or other similar laws affecthe enforcement of creditors' rights
generally, and there exists no event or conditibictvwill result in a material violation or breaohor constitute (with or without due notice
or lapse of time or both) a default by the Compangny of its Subsidiaries under any such LicengeeAment.

(c) The Company and its Subsidiaries own or hagevttid right to use all of the Intellectual Profyethat is necessary for the conduct of the
Company's and each of its Subsidiaries' respebtigmesses as currently conducted or as currerdfyoged to be conducted and for the
ownership, maintenance and operation of the Compamyl its Subsidiaries’ properties and assetsaind clear of all liens, encumbrances,
adverse claims or obligations to license all sushed Intellectual Property and Confidential Infotiom, other than licenses entered into in
the ordinary course of the Company's and its Sidrséd' businesses. The Company and its Subsidih&ee a valid and enforceable right to
use all third party Intellectual Property and Cdefitial Information used or held for use in thepezgive businesses of the Company and its
Subsidiaries.

(d) The conduct of the Company's and its Subseakiusinesses as currently conducted does ninigafor otherwise impair or conflict with
(collectively, "Infringe") any Intellectual Propgrtights of any third party or any confidentialiligation owed to a third party, and, to the
Company's Knowledge, the Intellectual Property @odfidential Information of the Company and its Sidiaries which are necessary for
conduct of Company's and each of its Subsidiarésgective businesses as currently conducted arreently proposed to be conducted are
not being Infringed by any third party. There islitigation or order pending or outstanding ortlie Company's Knowledge, threatened or
imminent, that seeks to limit or challenge or thatcerns the ownership, use, validity or enfordégtof any Intellectual Property or
Confidential Information of the Company and its Sidiaries and the Company's and its Subsidiargesofi any Intellectual Property or
Confidential Information owned by a third partydato the Company's Knowledge, there is no valgld#or the same.
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(e) The consummation of the transactions conterglaereby and by the other Transaction Documetita@tiresult in the alteration, loss,
impairment of or restriction on the Company's oy ahits Subsidiaries' ownership or right to usg afhthe Intellectual Property or
Confidential Information which is necessary for tmmduct of Company's and each of its Subsidiamsgective businesses as currently
conducted or as currently proposed to be conducted.

(f) The Company and its Subsidiaries have takesamable steps to protect the Company's and itsidBatbies' rights in their Intellectual
Property and Confidential Information. Each emphlyeonsultant and contractor who has had acceSsrtfidential Information which is
necessary for the conduct of Company's and eaith Stibsidiaries' respective businesses as curemtiducted or as currently proposed to
be conducted has executed an agreement to maihéagonfidentiality of such Confidential Informatiand has executed appropriate
agreements that are substantially consistent WeéhCtompany's standard forms thereof. Except uratdidentiality obligations, there has
been no material disclosure of any of the Compamyits Subsidiaries' Confidential Information tayathird party.

4.16 ENVIRONMENTAL MATTERS. Neither the Company remy Subsidiary is in violation of any statute erulegulation, decision or
order of any governmental agency or body or anytcdomestic or foreign, relating to the use, di&sgl@r release of hazardous or toxic
substances or relating to the protection or restoraf the environment or human exposure to hamasar toxic substances (collectively,
"Environmental Laws"), owns or operates any reapprty contaminated with any substance that isestiltp any Environmental Laws, is
liable for any off-site disposal or contaminatiamrguant to any Environmental Laws, or is subjectrty claim relating to any Environmental
Laws, which violation, contamination, liability ofaim has had or could reasonably be expectedve hdviaterial Adverse Effect,
individually or in the aggregate; and there is roding or, to the Company's Knowledge, threateneestigation that might lead to such a
claim.

4.17 LITIGATION. There are no pending actions, sait proceedings against or affecting the Compigmygubsidiaries or any of its or their
properties; and to the Company's Knowledge, no agtibns, suits or proceedings are threatenedrdenmplated.

4.18 FINANCIAL STATEMENTS. The financial statememtgluded in each SEC Filing present fairly, inrakiterial respects, the
consolidated financial position of the Company fihe dates shown and its consolidated resultpefations and cash flows for the periods
shown, and such financial statements have beemen conformity with United States generallyegged accounting principles applied on
a consistent basis ("GAAP") (except as may be désd therein or in the notes thereto, and, in #ise of quarterly financial statements, as
permitted by Form 10-Q under the 1934 Act). Ex@pset forth in the financial statements of the Gamy included in the SEC Filings filed
prior to the date hereof or as described on SCHEPWI18, neither the Company nor any of its Subsihahas incurred any liabilities,
contingent or otherwise, except those incurredhéndrdinary course of business, consistent (astmuat and nature) with past practices since
the date of such financial statements, none of yhidividually or in the aggregate, have had arldoeasonably be expected to have a
Material Adverse Effect.
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4.19 INSURANCE COVERAGE. The Company and each Slidnsi maintains in full force and effect insurarmmyerage that is customary
for comparably situated companies for the busibessg conducted and properties owned or leaseldoZompany and each Subsidiary, and
the Company reasonably believes such insuranceage¢o be adequate against all liabilities, clamg risks against which it is customary
for comparably situated companies to insure.

4.20 BROKERS AND FINDERS. No Person will have, assult of the transactions contemplated by the@Jaation Documents, any valid
right, interest or claim against or upon the Conypamy Subsidiary or an Investor for any commissfer or other compensation pursuant to
any agreement, arrangement or understanding ertgoedy or on behalf of the Company, other thadescribed in SCHEDULE 4.20.

4.21 NO DIRECTED SELLING EFFORTS OR GENERAL SOLIATION. Neither the Company nor any Person actingt®behalf has
conducted any general solicitation or general dthiieg (as those terms are used in Regulation Bpmnection with the offer or sale of any
the Securities.

4.22 NO INTEGRATED OFFERING. Neither the Company any of its Affiliates, nor any Person acting tsar their behalf has, directly
or indirectly, made any offers or sales of any Camypsecurity or solicited any offers to buy anyusig, under circumstances that would
adversely affect reliance by the Company on Seet{@j for the exemption from registration for thartsactions contemplated hereby or
would require registration of the Securities unitier 1933 Act.

4.23 PRIVATE PLACEMENT. The offer and sale of thec8rities to the Investors as contemplated herelexémpt from the registration
requirements of the 1933 Act.

4.24 QUESTIONABLE PAYMENTS. Neither the Company ramy of its Subsidiaries, nor their respective atwes, officers or employees
nor, to the Company's Knowledge, any of their reSpe current or former stockholders, agents oepfersons acting on behalf of the
Company or any Subsidiary, has on behalf of the @om or any Subsidiary or in connection with thhespective businesses: (a) used any
corporate funds for unlawful contributions, gifesitertainment or other unlawful expenses relatingdlitical activity;

(b) made any direct or indirect unlawful paymewtgamny governmental officials or employees from oogpe funds; (c) established or
maintained any unlawful or unrecorded fund of cogp® monies or other assets; (d) made any falfetitious entries on the books and
records of the Company or any Subsidiary; or

(e) made any unlawful bribe, rebate, payoff, infloe payment, kickback or other unlawful paymerdrof nature.
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4.25 TRANSACTIONS WITH AFFILIATES. Except as dissked in the SEC Filings, none of the officers oediors of the Company and, to
the Company's Knowledge, none of the employeeBeoCompany is presently a party to any transaetitimthe Company or any Subsidiary
(other than as holders of stock options and/or avas; and for services as employees, officers aedtdrs), including any contract,
agreement or other arrangement providing for theishing of services to or by, providing for rentdireal or personal property to or from, or
otherwise requiring payments to or from any offjairector or such employee or, to the Company'svidadge, any entity in which any
officer, director, or any such employee has a suttstl interest or is an officer, director, trustegartner.

4.26 INTERNAL CONTROLS. The Company is in matedampliance with the provisions of the Sarbanes-@Ret of 2002 currently
applicable to the Company. The Company and thei@iabgs maintain a system of internal accountiagtols sufficient to provide
reasonable assurance that (i) transactions ar@iexkin accordance with management's general aifgpauthorizations, (ii) transactions are
recorded as necessary to permit preparation ofi¢iahstatements in conformity with GAAP and to niain asset accountability, (iii) access
to assets is permitted only in accordance with rgameent's general or specific authorization, anptfig recorded accountability for assets is
compared with the existing assets at reasonaldevals and appropriate action is taken with resfzeany differences. The Company has
established disclosure controls and procedureddfised in 1934 Act Rules 13a-14 and 15d-14) fer@mpany and designed such
disclosure controls and procedures to ensure tatgmal information relating to the Company, indhgithe Subsidiaries, is made known to
the certifying officers by others within those ¢ies, particularly during the period in which ther@pany's most recently filed period report
under the 1934 Act, as the case may be, is besgpped. The Company's certifying officers have uatald the effectiveness of the
Company's controls and procedures as of the etitegieriod covered by the most recently filed pdoeport under the 1934 Act (such d
the "Evaluation Date"). The Company presentedsimiost recently filed periodic report under the4 88t the conclusions of the certifying
officers about the effectiveness of the disclosunetrols and procedures based on their evaluatisd the Evaluation Date. Since the
Evaluation Date, there have been no significanhgha in the Company's internal controls (as suth ig defined in Item 308 of Regulation
S-B) or, to the Company's Knowledge, in other fectbat could significantly affect the Companyteinal controls. The Company maintains
and will continue to maintain a standard systeraaaounting established and administered in accosdatith GAAP and the applicable
requirements of the 1934 Act.

4.27 SOLVENCY. Based on the financial conditiortted Company as of the Closing Date and giving éffethe net proceeds from the
Closing, (i) the Company's fair saleable valueg®tissets exceeds the amount that will be reqtorbd paid on or in respect of the Compa
existing debts and other liabilities (including knmocontingent liabilities) as they mature; (ii) tiempany's assets do not constitute
unreasonably small capital to carry on its busifiesthe 2006 fiscal year as now conducted and@gsqgsed to be conducted including its
capital needs taking into account the particulg@itahrequirements of the business conducted byCtmapany, and projected capital
requirements and capital availability thereof; &iiifithe proceeds the Company receives, givingefto the Closing, were it to liquidate al

its assets, after taking into account all anti@gatses of the cash, would be sufficient to pagmlbunts on or in respect of its debt when such
amounts are required to be paid. As of Closing@bmpany does not intend to incur debts beyonahiiiity to pay such debts as they mature
(taking into account the timing and amounts of dasbe payable on or in respect of its debt).
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4.28 DISCLOSURES. Neither the Company nor any Peasbing on its behalf has provided the Investortheir agents or counsel with any
information that constitutes or might constitutetenil, non-public information. The Private Placem®lemorandum and the other written
materials delivered to the Investors in connectidth the transactions contemplated by the Transadliocuments do not contain any untrue
statement of a material fact or omit to state aemi@tfact necessary in order to make the statesmamitained therein, in light of the
circumstances under which they were made, not adshg.

5. REPRESENTATIONS AND WARRANTIES OF THE INVESTORBach of the Investors hereby severally, and rintljo represents an
warrants to the Company that:

5.1 ORGANIZATION AND EXISTENCE. Such Investor igtleér an individual or a validly existing corporatidimited partnership or limite
liability company and has all requisite corporgit@;tnership or limited liability company power aaagthority to invest in the Securities
pursuant to this Agreement.

5.2 AUTHORIZATION. The execution, delivery and pamrhance by such Investor of the Transaction Docusn@nwhich such Investor is a
party have been duly authorized and will each dtutstthe valid and legally binding obligation afch Investor, enforceable against such
Investor in accordance with their respective tersabject to bankruptcy, insolvency, fraudulent $fan reorganization, moratorium and
similar laws of general applicability, relatingao affecting creditors' rights generally.

5.3 PURCHASE ENTIRELY FOR OWN ACCOUNT. The Secwtitito be received by such Investor hereunder wiidnuired for such
Investor's own account, not as nominee or agedtnahwith a view to the resale or distributionanfy part thereof in violation of the 1933
Act, and such Investor has no present intentiosetiing, granting any participation in, or otheravdistributing the same in violation of the
1933 Act without prejudice, however, to such Inegstright at all times to sell or otherwise dispag all or any part of such Securities in
compliance with applicable federal and state séeariaws. Nothing contained herein shall be deemezpresentation or warranty by such
Investor to hold the Securities for any periodimfe. Such Investor is not a broker-dealer registerith the SEC under the 1934 Act or an
entity engaged in a business that would requii@ lite so registered.

5.4 INVESTMENT EXPERIENCE. Such Investor acknowleglghat it can bear the economic risk and comjidsteof its investment in the
Securities and has such knowledge and experierfa@aincial or business matters that it is capablevaluating the merits and risks of the
investment contemplated hereby.

5.5 DISCLOSURE OF INFORMATION. Such Investor hasgl lam opportunity to receive all information relatedhe Company requested by
it and to ask questions of and receive answers fhenCompany regarding the Company, its businegdhanterms and conditions of the
offering of the Securities. Such Investor acknowkesireceipt of copies of the SEC Filings and tleal®r Placement Memorandum. Neither
such inquiries nor any other due diligence invesitgn conducted by such Investor shall modify, athenaffect such Investor's right to rely
on the Company's representations and warrantigsioed in this Agreement.
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5.6 RESTRICTED SECURITIES. Such Investor undersiahdt the Securities are characterized as "resfrgecurities" under the U.S.
federal securities laws inasmuch as they are kaiggired from the Company in a transaction notliiag a public offering and that under
such laws and applicable regulations such secsiriti@y be resold without registration under the 1883only in certain limited
circumstances.

5.7 LEGENDS. It is understood that, except as gledibelow, certificates evidencing the Securitiey tmear the following or any similar
legend:

(a) "The securities represented hereby may natamsfierred unless (i) such securities have beédsteegd for sale pursuant to the Securities
Act of 1933, as amended, (ii) such securities negdid pursuant to Rule 144(k), or (iii) the Compaas received an opinion of counsel
reasonably satisfactory to it that such transfey faa/fully be made without registration under thec@rities Act of 1933 or qualification unc
applicable state securities laws. Notwithstandirgforegoing, the securities may be pledged in eotion with a bona fide margin account
secured by the securities."

(b) If required by the authorities of any statedmnection with the issuance of sale of the Sdesrithe legend required by such state
authority.

5.8 ACCREDITED INVESTOR. Such Investor is an ac@emtiinvestor as defined in Rule 501(a) of Regalald, as amended, under the
1933 Act.

5.9 NO GENERAL ADVERTISEMENT. Such Investor did dearn of the investment in the Securities as alre$ any public
advertisement, article, notice or other commundicategarding the Securities published in any nemspanagazine or similar media or
broadcast over television, radio or internet oispreed at any seminar or other general advertisemen

5.10 BROKERS AND FINDERS. No Person will have, agsult of the transactions contemplated by theJaation Documents, any valid
right, interest or claim against or upon the Conypamy Subsidiary or an Investor for any commissfer or other compensation pursuant to
any agreement, arrangement or understanding entgoeldy or on behalf of such Investor.

5.11 PROHIBITED TRANSACTIONS. During the last tlyirt30) days prior to the date hereof, neither dnglestor nor any Affiliate of such
Investor which (x) had knowledge of the transactioontemplated hereby, (y) has or shares discregiating to such Investor's investments
or trading or information concerning such Investanvestments, including in respect of the Sea@sijtor (z) is subject to such Investor's
review or input concerning such Affiliate's investnts or trading (collectively, "Trading Affiliateshas, directly or indirectly, effected or
agreed to effect any short sale, whether or nanagthe box, established any "put equivalent pwslt(as defined in Rule 16a-1(h) under the
1934 Act) with respect to the Common Stock, grastey other right (including, without limitation, ywput or call option) with respect to the
Common Stock or with respect to any security thellides, relates to or derived any significant péits value from the Common Stock or
otherwise sought to hedge its position in the S8esr(each, a "Prohibited Transaction"). Priottte earliest to occur of (i) the termination of
this Agreement, (ii) the Effective Date or (iii)elEffectiveness Deadline, such Investor shall aad, shall cause its Trading Affiliates not to,
engage, directly or indirectly, in a Prohibited iisaction. Such Investor acknowledges that the septations, warranties and covenants
contained in this Section 5.11 are being madeheibenefit of the Investors as well as the Compandythat each of the other Investors shall
have an independent right to assert any claimsagsiich Investor arising out of any breach oratioh of the provisions of this Section 5.

-16-



5.12 PATRIOT ACT. Neither such Investor nor anyitefAffiliates has been designated, and is not @recontrolled, by a "suspected
terrorist" as defined in Executive Order 13224. bBlofithe cash used to fund such Investor's podfdhe Purchase Price has been, and none
of the cash used to fund any cash exercise of kwestor's Warrants will be, or derived from, amyidty that could cause the Company tc

in violation of the United States Bank Secrecy Aleg United States International Money Launderiogt@l Act of 1986 or the United States
International Money Laundering Abatement and Argiorist Financing Act of 2001.

6. CONDITIONS TO CLOSING.

6.1 CONDITIONS TO THE INVESTORS' OBLIGATIONS. Théligation of each Investor to purchase the Shamdsfae Warrants at the
Closing is subject to the fulfillment to such Int@ss satisfaction, on or prior to the Closing Daikthe following conditions, any of which
may be waived by such Investor (as to itself only):

(a) The representations and warranties made bgdnepany in Section 4 hereof qualified as to maligriahall be true and correct at all tirr
prior to and on the Closing Date, except to therixany such representation or warranty expregagls as of an earlier date, in which case
such representation or warranty shall be true anekct as of such earlier date, and, the represenssand warranties made by the Company
in

Section 4 hereof not qualified as to materialitglsbe true and correct in all material respecisllaimes prior to and on the Closing Date,
except to the extent any such representation aranwlr expressly speaks as of an earlier date, inohadase such representation or warranty
shall be true and correct in all material respastsf such earlier date. The Company shall havieqpeed in all material respects all
obligations and covenants herein required to bfopaed by it on or prior to the Closing Date.

(b) The Company shall have obtained any and aleois, permits, approvals, registrations and waietcluding stockholder approval of
Proposal) necessary or appropriate for consummafitine purchase and sale of the Securities andadhsummation of the other transactions
contemplated by the Transaction Documents, alllaEkvshall be in full force and effect.
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(c) The Company shall have executed and delivéredRegistration Rights Agreement.

(d) The Company shall have received gross prockensthe sale of the Shares and Warrants as cotdssdphereby of at least Twenty-One
Million Dollars ($21,000,000) and not more than Ttye Three Million Dollars ($23,000,000).

(e) No judgment, writ, order, injunction, awarddacree of or by any court, or judge, justice or istagte, including any bankruptcy court or
judge, or any order of or by any governmental atityrcshall have been issued, and no action orgeding shall have been instituted by .
governmental authority, enjoining or preventing te@summation of the transactions contemplatedblyesein the other Transaction
Documents.

() The Company shall have delivered a Certificategcuted on behalf of the Company by its Chiefddkige Officer or its Chief Financial
Officer, dated as of the Closing Date, certifyinghe fulfillment of the conditions specified intmections (a), (b), (d), (e) and (i) of this
Section 6.1.

(9) The Company shall have delivered a Certificaxecuted on behalf of the Company by its Secrettated as of the Closing Date,
certifying the resolutions adopted by the Boar@®wéctors of the Company approving the transactmgemplated by this Agreement and
the other Transaction Documents, the Reverse &pdithe issuance of the Securities, certifyingctimeent versions of the Articles of
Incorporation and Bylaws of the Company and cartiyas to the signatures and authority of persarsrgy the Transaction Documents and
related documents on behalf of the Company.

(h) The Investors shall have received an opiniomfBrewer & Pritchard, P.C., the Company's courdskd as of the Closing Date, in form
and substance reasonably acceptable to the Ingestdraddressing such legal matters as the Ingasi@y reasonably request.

(i) No stop order or suspension of trading shallehbeen imposed by the SEC or any other governinentagulatory body with respect to
public trading in the Common Stock.

[()) Messrs Brooks Boveroux, Tony Kamin, and Tewesner shall tender resignations to be effectiviatey than the Closing Date, and the
two remaining directors shall appoint Scott B. Searand Gregory H. Bailey as directors to be effecst Closing.](1)

6.2 CONDITIONS TO OBLIGATIONS OF THE COMPANY. Thedthpany's obligation to sell and issue the ShardsfsWarrants at the
Closing is subject to the fulfillment to the sadistion of the Company on or prior to the ClosingeDaf the following conditions, any of whi
may be waived by the Company:

(1) To be included only at the specific requesaminvestor
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(a) The representations and warranties made bintestors in Section 5 hereof, other than the mspr@tions and warranties contained in
Sections 5.3, 5.4, 5.5, 5.6, 5.7, 5.8 and 5.9'(the=stment Representations"), shall be true amcecbin all material respects when made, and
shall be true and correct in all material respeotshe Closing Date with the same force and efisdf they had been made on and as of said
date. The Investment Representations shall beattdecorrect in all respects when made, and shatlieeand correct in all respects on the
Closing Date with the same force and effect asafthad been made on and as of said date. Thetdnyashall have performed in all material
respects all obligations and covenants herein requo be performed by them on or prior to the Dig®ate.

(b) The Investors shall have executed and delivdredRegistration Rights Agreement.

(c) The Investors shall have delivered the PurcRaie to the Escrow Agent or as otherwise agreedth the Company.

6.3 TERMINATION OF OBLIGATIONS TO EFFECT CLOSING;RFECTS.

(a) The obligations of the Company, on the one hand the Investors, on the other hand, to effecQlosing shall terminate as follows:
() Upon the mutual written consent of the Company the Investors;

(i) By the Company if any of the conditions settfoin Section 6.2 shall have become incapableléifiiment, and shall not have been wai\
by the Company;

(iii) By an Investor (with respect to itself onlif)any of the conditions set forth in Section 6tk have become incapable of fulfillment, and
shall not have been waived by the Investor; or

(iv) By either the Company or any Investor (witlspect to itself only) if the Closing has not ocedron or prior to 5:00 p.m., New York tin
on April 17, 2006;

provided, however, that, except in the case ofsgdi) above, the party seeking to terminate itgyation to effect the Closing shall not then
be in breach of any of its representations, waigantovenants or agreements contained in thisehgeat or the other Transaction Docum:
if such breach has resulted in the circumstanogsgjrise to such party's seeking to terminateliigation to effect the Closing.

(b) In the event of termination by the Company my lnvestor of its obligations to effect the Clagipursuant to this Section 6.3, written
notice thereof shall forthwith be given to the athesestors and the other Investors shall haveitd to terminate their obligations to effect
the Closing upon written notice to the Company #madother Investors. Nothing in this Section 6.8lishe deemed to release any party from
any liability for any breach by such party of tleenhs and provisions of this Agreement or the offransaction Documents or to impair the
right of any party to compel specific performangealny other party of its obligations under this égment or the other Transaction
Documents.
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7. COVENANTS AND AGREEMENTS OF THE COMPANY.

7.1 RESERVATION OF COMMON STOCK. Upon consummatadrine Reverse Split, the Company shall at all §meserve and keep
available out of its authorized but unissued shaf€ommon Stock, solely for the purpose of pravigfor the exercise of the Warrants, such
number of shares of Common Stock as shall from tortene equal the number of shares sufficientdont the exercise of the Warrants
issued pursuant to this Agreement in accordande tvétir respective terms.

7.2 REPORTS. The Company will furnish to the Ingestand/or their assignees such information rejatirthe Company and its Subsidiaries
as from time to time may reasonably be requestatidynvestors and/or their assignees; providedieler, that the Company shall not
disclose material nonpublic information to the Istees, or to advisors to or representatives ofriliestors, unless prior to disclosure of such
information the Company identifies such informatambeing material nonpublic information and presgithe Investors, such advisors and
representatives with the opportunity to accepeuge to accept such material nonpublic informatowrreview and any Investor wishing to
obtain such information enters into an appropriatafidentiality agreement with the Company withpest thereto.

7.3 NO CONFLICTING AGREEMENTS. The Company will nake any action, enter into any agreement or nraalgecommitment that
would conflict or interfere in any material respedth the Company's obligations to the Investordarthe Transaction Documents.

7.4 INSURANCE. The Company shall maintain in futde and effect insurance coverage that is custpfoacomparably situated
companies for the business being conducted andpiep owned or leased by the Company and eachdsalysin amounts the Company
reasonably believes to be adequate against alitiedy claims and risks against which it is cussary for comparably situated companies to
insure.

7.5 COMPLIANCE WITH LAWS. The Company will comply iall material respects with all applicable lawses, regulations, orders and
decrees of all governmental authorities.

7.6 LISTING OF UNDERLYING SHARES AND RELATED MATTER. Promptly following the Closing, the Company skeite all
necessary action to cause the Shares and the Wakrares to be listed on the Nasdaq Capital Makebon as practicable after the Closing
Date. Further, if the Company applies to have @m@ion Stock or other securities traded on any gihiacipal stock exchange or market, it
shall include in such application the Shares apdiMtarrant Shares and will take such other actiaa ascessary to cause such Common
Stock to be so listed. Once approved for listihng, Company will use commercially reasonable efftrtsontinue the listing and trading of its
Common Stock on the Nasdaq Capital Market andc@om@ance, therewith, will use commercially reasda&fforts to comply in all respects
with the Company's reporting, filing and other ghlions under the bylaws or rules of such markeixehange, as applicable.
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7.7 TERMINATION OF COVENANTS. The provisions of Sems 7.2 through 7.5 shall terminate and be ofunther force and effect on tl
date on which the Company's obligations under tbgi®tration Rights Agreement to register or mamthe effectiveness of any registration
covering the Registrable Securities (as such terdefined in the Registration Rights Agreement)lsbaminate.

7.8 REMOVAL OF LEGENDS. Upon the earlier of (i) isgation for resale pursuant to the RegistratiogghR® Agreement or (ii) Rule 144(k)
becoming available the Company shall (A) delivethi® transfer agent for the Common Stock (the "$i@mAgent") irrevocable instructions
that the Transfer Agent shall reissue a certificapresenting shares of Common Stock without legempadn receipt by such Transfer Ager
the legended certificates for such shares, togetfiereither (1) a customary representation bylitivestor that Rule 144(k) applies to the
shares of Common Stock represented thereby or

(2) a statement by the Investor that such Invdsisrsold the shares of Common Stock representegbthian accordance with the Plan of
Distribution contained in the Registration Statetserd, if applicable, in accordance with any praspe delivery requirements, and (B) cause
its counsel to deliver to the Transfer Agent onenore blanket opinions to the effect that the reah@f such legends in such circumstances
may be effected under the 1933 Act. From and #fe=earlier of such dates, upon an Investor'sewitequest, the Company shall promptly
cause certificates evidencing the Investor's Seesiiio be replaced with certificates which do Ioear such restrictive legends, and Warrant
Shares subsequently issued upon due exercise Wadhents shall not bear such restrictive legemdsiged the provisions of either clause (i)
or clause (ii) above, as applicable, are satisfiihl respect to such Warrant Shares. When the Coynisaequired to cause unlegended
certificates to replace previously issued legeraigtificates, if unlegended certificates are ndiveeed to an Investor within three (3)
Business Days of submission by that Investor oételed certificate(s) to the Transfer Agent as plediabove (or to the Company, in the
case of the Warrants), the Company shall be lisbthe Investor for liquidated damages in an ameguil to 1.5% of the aggregate purct
price of the Securities evidenced by such certii¢s) for each thirty (30) day period (or portitverteof) beyond such three (3) Business Day
that the unlegended certificates have not beerebeeded.

7.9 REVERSE SPLIT; STOCKHOLDERS MEETING; PROXY STEBMENT. Promptly following the Closing, the Compasiyall take all
action necessary to effect the Reverse Split. Withiniting the generality of the foregoing, prorypfollowing the Closing, the Company
shall take all action necessary to call a meetiritsstockholders (the "Stockholders Meeting"),iethshall occur not later than June 30, 2006
(the "Stockholders Meeting Deadline"), for the map of seeking approval of the Company's stockinelfite the Reverse Split (the
"Proposal). In connection therewith, the Compairily promptly prepare and file with the SEC proxy tedals (including a proxy statement
and form of proxy) for use at the Stockholders Megand, after receiving and promptly respondingrig comments of the SEC thereon,
shall promptly mail such proxy materials to thec&twlders of the Company. Upon request of the Camppaach Investor shall promptly
furnish in writing to the Company the informatioontained in the Shareholders Questionnaire attaghétkhibit B to the Registration Rights
Agreement for inclusion in the Proxy Statement. Toenpany will comply with Section 14(a) of the 1984t and the rules promulgated
thereunder in relation to any proxy statement ¢asraled or supplemented, the "Proxy Statement"pagdorm of proxy to be sent to the
stockholders of the Company in connection withSit@ckholders Meeting, and the Proxy Statement sioallon the date that the Proxy
Statement (or any amendment thereof or supplerhergtb) is first mailed to stockholders or at fheetof the Stockholders Meeting, contain
any untrue statement of a material fact or omgit&e any material fact necessary in order to ntakstatements made therein not false or
misleading, or omit to state any material fact ssaey to correct any statement in any earlier conication with respect to the solicitation of
proxies or the Stockholders Meeting which has bectatse or misleading. If the Company should digc@t any time prior to the
Stockholders Meeting, any event relating to the Gany or any of its Subsidiaries or any of theipegive affiliates, officers or directors tt

is required to be set forth in a supplement or atmesnt to the Proxy Statement, in addition to then@any's obligations under the 1934 Act,
the Company will promptly inform the Investors thef. Subject to their fiduciary duties, the Compamoard of Directors shall recommend
to the Company's stockholders that the stockhold&iesin favor of the Proposal. The Company shatlify the Investors in writing promptly
and, in any event not more than within one BusimXeg after, the Reverse Split becomes effective.
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[7.10 BOARD OF DIRECTORS; SCHEDULE 14F-1. As soapasacticable after Closing, the Company shall eaase prepared an
information statement on Schedule 14f-1 in accardamith the requirements of Section 14(f) of theliange Act and Rule 14f-1
promulgated thereunder with respect to the interaggubintment of David Hung as a director of the @any. Ten days after the filing of st
information statement with the Securities and ExggaCommission and the mailing thereof to the stolders of record of the Company, the
Board of Directors of the Company shall take suttioas as are necessary to appoint David Hunge®thard of Directors.](2)

8. SURVIVAL AND INDEMNIFICATION.

8.1 SURVIVAL. The representations, warranties, cargs and agreements contained in this Agreemaiitsshvive the Closing of the
transactions contemplated by this Agreement.

8.2 INDEMNIFICATION. The Company agrees to indemraind hold harmless each Investor and its Affisadad their respective directors,
officers, employees and agents from and againstadyall losses, claims, damages, liabilities afqubases (including without limitation
reasonable attorney fees and disbursements andeotbenses incurred in connection with investigatpreparing or defending any action,
claim or proceeding, pending or threatened anadses of enforcement thereof) (collectively, "Las3do which such Person may become
subject as a result of any breach of representatiarranty, covenant or agreement made by or fpeb®rmed on the part of the Company
under the Transaction Documents, and will reimbarsesuch Person for all such amounts as theynatgred by such Person.

(2) To be included only at the specific requesaminvestor.
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8.3 CONDUCT OF INDEMNIFICATION PROCEEDINGS. Prompthfter receipt by any Person (the "IndemnifiedsBat) of notice of any
demand, claim or circumstances which would or mgit¢ rise to a claim or the commencement of atipacproceeding or investigation in
respect of which indemnity may be sought pursua&ection 8.2, such Indemnified Person shall prommpttify the Company in writing and
the Company shall assume the defense thereofdimguhe employment of counsel reasonably satisfad¢b such Indemnified Person, and
shall assume the payment of all fees and expeR§BYIDED, HOWEVER, that the failure of any Indemed Person so to notify the
Company shall not relieve the Company of its ollayes hereunder except to the extent that the Cagnfgamaterially prejudiced by such
failure to notify. In any such proceeding, any Imfgfied Person shall have the right to retain isx@ounsel, but the fees and expenses of
such counsel shall be at the expense of such InfiechRerson unless: (i) the Company and the IndéethPerson shall have mutually
agreed to the retention of such counsel; or (ithmreasonable judgment of counsel to such IndédrPerson representation of both parties
by the same counsel would be inappropriate duett@mbor potential differing interests between thdime Company shall not be liable for :
settlement of any proceeding effected without itéten consent, which consent shall not be unreasigrwithheld, but if settled with such
consent, or if there be a final judgment for tha&mgiff, the Company shall indemnify and hold haesd such Indemnified Person from and
against any loss or liability (to the extent staaddve) by reason of such settlement or judgmeithddt the prior written consent of the
Indemnified Person, which consent shall not be aswaably withheld, the Company shall not effect setylement of any pending or
threatened proceeding in respect of which any Imd#éed Person is or could have been a party andndty could have been sought
hereunder by such Indemnified Party, unless suitlesent includes an unconditional release of dndemnified Person from all liability
arising out of such proceeding.

9. MISCELLANEOQOUS.

9.1 SUCCESSORS AND ASSIGNS. This Agreement mayoeadssigned by a party hereto without the priottamiconsent of the Company
or the Investors, as applicable, provided, howetbat, an Investor may assign its rights and deteggatduties hereunder in whole or in part to
an Affiliate or to a third party acquiring someail of its Securities in a private transaction with the prior written consent of the Compan
the other Investors, after notice duly given byrslrvestor to the Company provided, that no susigasment or obligation shall affect the
obligations of such Investor hereunder. The prowisiof this Agreement shall inure to the benefituodl be binding upon the respective
permitted successors and assigns of the partighirgan this Agreement, express or implied, iimted to confer upon any party other than
the parties hereto or their respective successmtassigns any rights, remedies, obligations adnillties under or by reason of this
Agreement, except as expressly provided in thissAgrent.

9.2 COUNTERPARTS; FAXES. This Agreement may be ekt in two or more counterparts, each of whicHl sfemsdeemed an original, k
all of which together shall constitute one andgame instrument. This Agreement may also be exeéatigefacsimile, which shall be deemed
an original.
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9.3 TITLES AND SUBTITLES. The titles and subtitlesed in this Agreement are used for convenienceamd are not to be considered in
construing or interpreting this Agreement.

9.4 NOTICES. Unless otherwise provided, any natézpiired or permitted under this Agreement shaljilven in writing and shall be deen
effectively given as hereinafter described (i)iifem by personal delivery, then such notice shaltibemed given upon such delivery, (ii) if
given by telex or telecopier, then such notice [d@mldeemed given upon receipt of confirmationahplete transmittal, (iii) if given by mail,
then such notice shall be deemed given upon thiereaf (A) receipt of such notice by the recipiemt(B) three days after such notice is
deposited in first class mail, postage prepaid,(@ndf given by an internationally recognized omight air courier, then such notice shall be
deemed given one Business Day after delivery th sacrier. All notices shall be addressed to thiypga be notified at the address as
follows, or at such other address as such partyaeaignate by ten days' advance written notichémther party:

If to the Company:

PharmaFrontiers Corp.
2635 Crescent Ridge Drive
The Woodlands, Texas 77381
Attention: William Rouse
Facsimile: (281) 872-8585

With a copy to:

Brewer & Pritchard, P.C.
Three Riverway, 18th Floor
Houston, Texas 77056
Attention: Thomas Pritchard, Esq.
Facsimile: (713) 659-5302

If totheInvestors:
to the addresses set forth on the signature pagetoh

9.5 EXPENSES. The parties hereto shall pay their casts and expenses in connection herewith, exicapthe Company shall pay the
reasonable fees and expenses of Lowenstein SdMdlaot to exceed $40,000; it being understoodltbaienstein Sandler PC has only
rendered legal advice to the Special SituationgiEymarticipating in this transaction and not to@mnpany or any other Investor in
connection with the transactions contemplated heratd that each of the Company and each Invea®rdiied for such matters on the
advice of its own respective counsel. Such expesisals be paid not later than the Closing. The Camypshall reimburse the Investors upon
demand for all reasonable out-of-pocket expensasgiied by the Investors, including without limitatireimbursement of attorneys' fees and
disbursements, in connection with any amendmendjfination or waiver of this Agreement or the otfl@ansaction Documents. In the event
that legal proceedings are commenced by any pattyis Agreement against another party to this Agrent in connection with this
Agreement or the other Transaction Documents, #ingy pr parties which do not prevail in such pratiegs shall severally, but not jointly,
pay their pro rata share of the reasonable attstriegs and other reasonable out-of-pocket costegmenses incurred by the prevailing party
in such proceedings.
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9.6 AMENDMENTS AND WAIVERS. Any term of this Agreesnt may be amended and the observance of any fahis &\greement may
be waived (either generally or in a particularamste and either retroactively or prospectively)y evith the written consent of the Company
and the Investors. Any amendment or waiver effeatextcordance with this paragraph shall be bindipgn each holder of any Securities
purchased under this Agreement at the time outstgndach future holder of all such Securities, tmedCompany.

9.7 PUBLICITY. Except as set forth below, no pulsktease or announcement concerning the transaatmrtemplated hereby shall be
issued by the Company or the Investors withouptih@ consent of the Company (in the case of aasgdeor announcement by the Investors)
or the Investors (in the case of a release or arms®wuent by the Company) (which consents shall eatrfiseasonably withheld), except as
such release or announcement may be required bgrléve applicable rules or regulations of any sties exchange or securities market, in
which case the Company or the Investors, as thermay be, shall allow the Investors or the Compasygpplicable, to the extent reasonably
practicable in the circumstances, reasonable tino®mment on such release or announcement in aghedrstich issuance. By 8:30 a.m.
(New York City time) on the trading day immediatét}iowing the Closing Date, the Company shall essLpress release, reviewed and
approved by MDB Capital Group, LLC, disclosing tensummation of the transactions contemplated isyAgreement. No later than the
third trading day following the Closing Date, ther@pany will file a Current Report on Form 8-K, rewied and approved by MDB Capital
Group, LLC, attaching the press release describéitel foregoing sentence as well as copies of thaskction Documents. In addition, the
Company will make such other filings and noticethi@ manner and time required by the SEC. Notwatiding the foregoing, the Company
shall not publicly disclose the name of any Investo include the name of any Investor in any §liwith the SEC (other than the Registration
Statement and any exhibits to filings made in respéthis transaction in accordance with periddiog requirements under the 1934 Act) or
any regulatory agency, without the prior writtemsent of such Investor, except to the extent sisdia$ure is required by law or trading
market regulations, in which case the Company gitallide the Investors with prior notice of suchdlbsure.

9.8 SEVERABILITY. Any provision of this Agreemeritdt is prohibited or unenforceable in any jurisdictshall, as to such jurisdiction, be
ineffective to the extent of such prohibition oreaforceability without invalidating the remainingopisions hereof but shall be interpreted as
if it were written so as to be enforceable to theeximum extent permitted by applicable law, and singh prohibition or unenforceability in
any jurisdiction shall not invalidate or render nfegceable such provision in any other jurisdicti®o the extent permitted by applicable law,
the parties hereby waive any provision of law whiehders any provision hereof prohibited or unecdable in any respect.
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9.9 ENTIRE AGREEMENT. This Agreement, including tehibits and the Disclosure Schedules, and therdtransaction Documents
constitute the entire agreement among the partiesofiwith respect to the subject matter hereofthaceof and supersede all prior
agreements and understandings, both oral and wrhkigtween the parties with respect to the sulnjedter hereof and thereof.

9.10 FURTHER ASSURANCES. The parties shall exeautddeliver all such further instruments and doausiand take all such other
actions as may reasonably be required to carryheutransactions contemplated hereby and to evidgrecfulfillment of the agreements
herein contained.

9.11 GOVERNING LAW; CONSENT TO JURISDICTION; WAIVERF JURY TRIAL. This Agreement shall be governed éyd

construed in accordance with, the internal lanthefState of New York without regard to the chai€éaw principles thereof. Each of the
parties hereto irrevocably submits to the exclugivisdiction of the courts of the State of New ¥docated in New York County and the
United States District Court for the Southern Distof New York for the purpose of any suit, actignoceeding or judgment relating to or
arising out of this Agreement and the transactemrgemplated hereby. Service of process in conmeetith any such suit, action or
proceeding may be served on each party hereto argvitn the world by the same methods as are spddiir the giving of notices under this
Agreement. Each of the parties hereto irrevocabhsents to the jurisdiction of any such court iy aach suit, action or proceeding and tc
laying of venue in such court. Each party here®viscably waives any objection to the laying of wemf any such suit, action or proceeding
brought in such courts and irrevocably waives daintthat any such suit, action or proceeding bhbuig any such court has been brought in
an inconvenient forum. EACH OF THE PARTIES HERETQAWES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY
LITIGATION WITH RESPECT TO THIS AGREEMENT AND REPREENTS THAT COUNSEL HAS BEEN CONSULTED
SPECIFICALLY AS TO THIS WAIVER.

9.12 INDEPENDENT NATURE OF INVESTORS' OBLIGATIONSND RIGHTS. The obligations of each Investor undgy @&ransaction
Document are several and not joint with the obiayeat of any other Investor, and no Investor shalidsponsible in any way for the
performance of the obligations of any other Investader any Transaction Document. The decisioraohdnvestor to purchase Securities
pursuant to the Transaction Documents has been hyaslech Investor independently of any other Inmestiothing contained herein or in
any Transaction Document, and no action taken gyrarestor pursuant thereto, shall be deemed tstitate the Investors as a partnership,
an association, a joint venture or any other kifhdrity, or create a presumption that the Investoe in any way acting in concert or as a
group with respect to such obligations or the tagtiens contemplated by the Transaction Documéatsh Investor acknowledges that no
other Investor has acted as agent for such Investmnnection with making its investment hereurated that no Investor will be acting as
agent of such Investor in connection with monitgrits investment in the Securities or enforcingidg$its under the Transaction Documents.
Each Investor shall be entitled to independentbtgut and enforce its rights, including, withomitiation, the rights arising out of this
Agreement or out of the other Transaction Documertd it shall not be necessary for any other ltoras be joined as an additional party in
any proceeding for such purpose. The Company acleuiges that each of the Investors has been prowiitedhe same Transaction
Documents for the purpose of closing a transagatibin multiple Investors and not because it was ireguor requested to do so by any
Investor.

[signature page follows]
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IN WITNESS WHEREOF, the parties have executedAlgissement or caused their duly authorized offi¢erexecute this Agreement as of
the date first above written.

The Conpany: PHARVAFRONTI ERS CORP.

By:

Title:
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INVESTOR:

By:

Name:
Title:

Aggregate Purchase Price: $
Number of Shares:
Number of Warrants:

Addressfor Notice:

Facsimile:
Email:

Optional Provisions:

Section 6.1(j) and 7.10 of the Purchase Agreement

Unless checked here Section 6.1(j) and 7.10 oPtirehase Agreement will not be included as a cmmdib your Closing: [_]
Section 23 of the Warrant

Unless checked below neither Section 23A nor Se@RB of the Warrant will be included in your WartaYou have the option of including
either Section 23A or 23B, not both.

If you would like to include Section 23A in your \Want check here [ ]

If you would like to include Section 23B in your Want check here [_]



EXHIBIT 10.2
REGISTRATION RIGHTSAGREEMENT

This Registration Rights Agreement (the "Agreemgistmade and entered into as of this 11th daymflA2006 by and among
PharmaFrontiers Corp., a Texas corporation (theriji@amy"), and the "Investors" named in that cerRinchase Agreement by and amoncg
Company and the Investors (the "Purchase Agreement"

The parties hereby agree as follows:
1. CERTAIN DEFINITIONS.
As used in this Agreement, the following terms khal/e the following meanings:

"AFFILIATE" means, with respect to any person, alyer person which directly or indirectly contrascontrolled by, or is under common
control with, such person.

"BUSINESS DAY" means a day, other than a Saturdayumday, on which banks in New York City are ofarthe general transaction of
business.

"COMMON STOCK" shall mean the Company's commonlstpar value $0.05 per share, and any securitteswhich such shares may
hereinafter be reclassified.

"INVESTORS" shall mean the Investors identifiedhe Purchase Agreement and any Affiliate or peadittansferee of any Investor who is
a subsequent holder of any Warrants or Registiabdeirities.

"MDB WARRANT SHARES" means the shares of Commornc&tesuable upon the exercise of the MDB Warrants.

"MDB WARRANTS" means warrants to purchase shareSahmon Stock issued to MDB Capital Group LLC parduto its engagement
letter with the Company relating to the offeringtiké Common Stock and the Warrants as disclos&dhiedule 4.20 to the Purchase
Agreement.

"OTHER INVESTORS" shall mean, collectively, the Maisity of Chicago, Sanders Morris Harris and Shelatel.
"OTHER SHARES" shall mean up to an aggregate ofS@®shares of Common Stock held by the Other oves

"PROSPECTUS" shall mean (i) the prospectus inclidedhy Registration Statement, as amended or sappited by any prospectus
supplement, with respect to the terms of the affgnf any portion of the Registrable Securitiesered by such Registration Statement an
all other amendments and supplements to the praspencluding post-effective amendments and atiema incorporated by reference in
such prospectus, and (ii) any "free writing prospstas defined in Rule 163 under the 1933 Act.

"REGISTER," "REGISTERED" and "REGISTRATION" refay & registration made by preparing and filing aiRegtion Statement or
similar document in compliance with the 1933 Act ¢efined below), and the declaration or orderihgffectiveness of such Registration
Statement or documet



"REGISTRABLE SECURITIES" shall mean (i) the Shar@3 the Warrant Shares and (iii) any other sa@siissued or issuable with respect
to or in exchange for Registrable Securities; ptedi that, a security shall cease to be a RegistBdzurity upon (A) sale pursuant to a
Registration Statement or Rule 144 under the 1983aX (B) such security becoming eligible for shjethe Investors pursuant to Rule 144
(k).

"REGISTRATION STATEMENT" shall mean any registratistatement of the Company filed under the 1933ttt covers the resale of ¢
of the Registrable Securities pursuant to the gious of this Agreement, amendments and supplen@stsch Registration Statement,
including post-effective amendments, all exhibitd all material incorporated by reference in suelgiBtration Statement.

"REQUIRED INVESTORS" means the Investors benefigialvning a majority of the Shares and the Warfimres then constituting
Registrable Securities.

"SEC" means the U.S. Securities and Exchange Cosionis

"SHARES" means the shares of Common Stock issuestipnt to the Purchase Agreement.
"1933 ACT" means the Securities Act of 1933, asraied, and the rules and regulations promulgateétineer.
"1934 ACT" means the Securities Exchange Act 041238 amended, and the rules and regulations pgated thereunder.

"WARRANTS" means, the warrants to purchase shar€ommon Stock issued to the Investors pursuatitdd’urchase Agreement, the
form of which is attached to the Purchase Agreerasriixhibit A.

"WARRANT SHARES" means the shares of Common Steskable upon the exercise of the Warrants.
2. REGISTRATION.
(a) REGISTRATION STATEMENTS.

(i) Promptly following the closing of the purchamed sale of the securities contemplated by thersee Agreement (the "Closing Date") but
no later than thirty (30) days after the ClosingéD@he "Filing Deadline"), the Company shall prepand file with the SEC one Registration
Statement on Form SB-2 (or, if Form SB-2 is nontheailable to the Company, on such form of regi&in statement as is then available to
effect a registration for resale of the Registr&ddeurities, subject to the Required Investorssent), covering the resale of the Registrable
Securities in an amount at least equal to the Shard the Warrant Shares. Subject to any SEC cotepsth Registration Statement shall
include the plan of distribution attached heret&A$1IBIT A. Such Registration Statement also skaler, to the extent allowable under the
1933 Act and the rules promulgated thereunderydioh Rule 416), such indeterminate number of &t shares of Common Stock
resulting from stock splits, stock dividends or gamtransactions with respect to the Registraldeusities. Such Registration Statement shall
not include any shares of Common Stock or othauritées for the account of any other holder, ottean the MDB Warrant Shares and the
Other Shares, without the prior written conserthefRequired Investors. The Registration Staterfsard each amendment or supplement
thereto, and each request for acceleration of &ffawess thereof) shall be provided in accordanitle 8ection 3(c) to the Investors and their
counsel prior to its filing or other submissionalRegistration Statement covering the Registrablaurities is not filed with the SEC on or
prior to the Filing Deadline, the Company will mgik® rata payments to each Investor, as liquiddéedages and not as a penalty, in an
amount equal to 1.5% of the aggregate amount iaddst such Investor for each 30-day period or pta for any portion thereof following
the Filing Deadline for which no Registration Stagnt is filed with respect to the Registrable Siiest Such payments shall constitute the
Investors' exclusive monetary remedy for such esydnit shall not affect the right of the Investiarseek injunctive relief. Such payments
shall be made to each Investor in cash.
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(i) S-3 QUALIFICATION. Promptly following the datéhe "Qualification Date™) upon which the Compdmcomes eligible to use a
registration statement on Form S-3 to registeiRbgistrable Securities for resale, but in no evenite than thirty (30) days after the
Qualification Date (the "Qualification Deadlinethe Company shall file a registration statemenForm S-3 covering the Registrable
Securities (or a post-effective amendment on ForBt&the registration statement on Form ZHRa "Shelf Registration Statement") and s
use commercially reasonable efforts to cause shelf Begistration Statement to be declared effectis promptly as practicable thereafte
a Shelf Registration Statement covering the RexpirSecurities is not filed with the SEC on opptb the Qualification Deadline, the
Company will make pro rata payments to each Invea®liquidated damages and not as a penaltyy ameount equal to 1.5% of the
aggregate purchase price paid by such Investoupntgo the Purchase Agreement attributable toetRegistrable Securities that remain
unsold at that time for each 30-day period or pta for any portion thereof following the date blyigh such Shelf Registration Statement
should have been filed for which no such Shelf Reegiion Statement is filed with respect to the iRtegble Securities. Such payments shall
constitute the Investors' exclusive monetary renfedguch events, but shall not affect the righthaf Investors to seek injunctive relief. Such
payments shall be made to each Investor in cash.

(b) EXPENSES. The Company will pay all expensesd@ated with each registration, including filingdaprinting fees, the Company's
counsel and accounting fees and expenses, costiaes with clearing the Registrable Securitigsstde under applicable state securities
laws, listing fees, fees and expenses of one cbtm#ige Investors (not to exceed $7,500) and tivedtors' reasonable expenses in conne
with the registration, but excluding discounts, coissions, fees of underwriters, selling brokerslelemanagers or similar securities indu:
professionals with respect to the Registrable Séesibeing sold.

(c) EFFECTIVENESS.

(i) The Company shall use commercially reasonatitets to have the Registration Statement declafézttive as soon as practicable. Any
request for acceleration of the Registration Statgrshall seek effectiveness at 5:00 p.m., New Yiank, or as soon thereafter as practicable
The Company shall notify the Investors by facsimilee-mail as promptly as practicable, and in argng prior to 9:00 a.m., New York time,
on the day after any Registration Statement isadedleffective, shall file with the SEC under Rdi& a final Prospectus as promptly as
practicable, and in any event, prior to 9:00 aMew York time, on the day after any Registratioat&tnent is declared effective, and shall
advise the Investors in writing that
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either (i) it has complied with the requirementdRefle 172 or (ii) it is unable to satisfy the cdiatis of Rule 172 and, as a result, Investor:
required to deliver a copy of the Prospectus imeation with any sales of Registrable Securitissafich case, the Company shall deliver to
the Investors a copy of the Prospectus to be usedrinection with the sale or other dispositiothef securities covered thereby). If (A)(X) a
Registration Statement covering the Registrableisess is not declared effective by the SEC ptathe earlier of (i) five (5) Business Days
after the SEC shall have informed the Companyribaeview of the Registration Statement will be madthat the SEC has no further
comments on the Registration Statement or (i) day after the Closing Date (the 120th dayr dfte Closing Date if the SEC comments
on the Registration Statement) or (y) a Shelf Region Statement is not declared effective bySE€ within ninety (90) days after the
Qualification Deadline (120 days after the Quatifion Deadline if the SEC comments on the Shelfifedion Statement), or (B) after a
Registration Statement has been declared effelsjivthe SEC, sales cannot be made pursuant to sgktRition Statement for any reason
(including without limitation by reason of a stopler, or the Company's failure to update the Remish Statement), but excluding the
inability of any Investor to sell the RegistrablecBrities covered thereby due to market conditaord except as excused pursuant to
subparagraph (ii) below, then the Company will mpkerata payments to each Investor, as liquiddsgdages and not as a penalty, in an
amount equal to 1.5% of the aggregate amount iaddst such Investor for each 30-day period or pta for any portion thereof following
the date by which such Registration Statement shioave been effective (the "Blackout Period"). Spaiments shall constitute the Invest
exclusive monetary remedy for such events, bul sioalaffect the right of the Investors to seekiigtive relief. The amounts payable as
liquidated damages pursuant to this paragraph bbglaid monthly within three (3) Business Daysheflast day of each month following the
commencement of the Blackout Period until the taeation of the Blackout Period. Such payments dimlinade to each Investor in cash.

(i) For not more than twenty (20) consecutive dagfor a total of not more than forty-five (45)ydain any twelve (12) month period, the
Company may delay the disclosure of material ndplipinformation concerning the Company, by suspegdhe use of any Prospectus
included in any registration contemplated by thest®n containing such information, the disclosofrevhich at the time is not, in the good
faith opinion of the Company, in the best interegtthe Company (an "Allowed Delay"); provided, thiae Company shall promptly (a) not
the Investors in writing of the existence of (buhio event, without the prior written consent oflavestor, shall the Company disclose to ¢
Investor any of the facts or circumstances reggjdimaterial non-public information giving rise to Allowed Delay, (b) advise the Investors
in writing to cease all sales under the RegistraBtatement until the end of the Allowed Delay &)duse commercially reasonable efforts to
terminate an Allowed Delay as promptly as practieab

(d) LIMITATION ON LIQUIDATED DAMAGES. Notwithstandng the other provisions of this Section 2, in nergwshall the Company be
liable for liquidated damages in excess of an agajeeof 24% of the aggregate amount invested binthestors pursuant to the Purchase
Agreement.
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3. COMPANY OBLIGATIONS. The Company will use comroily reasonable efforts to effect the registnatid the Registrable Securities
in accordance with the terms hereof, and pursimeneto the Company will, as expeditiously as pdssib

(a) use commercially reasonable efforts to causk Registration Statement to become effective@l p:m., New York time, or as soon
thereafter as practicable and to remain continyoefféctive for a period that will terminate updretearlier of (i) the date on which all
Registrable Securities covered by such Registr@tatement as amended from time to time, have seldnand (ii) the date on which all
Registrable Securities covered by such Registré&tatement may be sold pursuant to Rule 144(k)"@fffectiveness Period") and advise the
Investors in writing when the Effectiveness Pettiad expired;

(b) prepare and file with the SEC such amendmamdgast-effective amendments to the Registratiate&tent and the Prospectus as may be
necessary to keep the Registration Statement wefor the Effectiveness Period and to comply wfitd provisions of the 1933 Act and the
1934 Act with respect to the distribution of allthé Registrable Securities covered thereby;

(c) provide copies to each Investor (together wtgtAffiliates) who purchased at least 6,000,00@r8k and permit Lowenstein Sandler PC
such counsel as is designated by the Investorsytew each Registration Statement and all amentinaard supplements thereto no fewer
than three (3) Business Days prior to their filimigh the SEC and not file any document to whichhsoeunsel reasonably objects;

(d) furnish to the Investors and their legal colinse

(i) promptly after the same is prepared and puplitstributed, filed with the SEC, or received bg tCompany (but not later than two (2)
Business Days after the filing date, receipt dateemding date, as the case may be) one (1) copyyoRegistration Statement and any
amendment thereto, each preliminary prospectusPanspectus and each amendment or supplement theneteach letter written by or on
behalf of the Company to the SEC or the staff ef $#£C, and each item of correspondence from thed@Ht staff of the SEC, in each case
relating to such Registration Statement (other #ranportion of any thereof which contains inforroatfor which the Company has sought
confidential treatment), and (ii) such number gbies of a Prospectus, including a preliminary peasps, and all amendments and
supplements thereto and such other documents hdreagstor may reasonably request in order toifatél the disposition of the Registrable
Securities owned by such Investor that are covbyetie related Registration Statement;

(e) use commercially reasonable efforts to (i) prenthe issuance of any stop order or other sugpen§effectiveness and,
(i) if such order is issued, obtain the withdrawébny such order at the earliest possible moment;
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(f) prior to any public offering of Registrable Seities, use best efforts to (i) register or quatif cooperate with the Investors and their
counsel in connection with the registration or dication of such Registrable Securities for oféerd sale under the securities or blue sky
of such jurisdictions requested by the Investors @hdo any and all other acts or things necgssamladvisable to enable the distribution in
such jurisdictions of the Registrable Securitiegeted by the Registration STATEMENT; provided, hoes that the Company shall not be
required in connection therewith or as a condittmreto to (i) qualify to do business in any juitsibn where it would not otherwise be
required to qualify but for this Section 3(f), (§ubject itself to general taxation in any jurisidic where it would not otherwise be so subject
but for this Section 3(f), or (iii) file a gener@nsent to service of process in any such jurisgict

(9) use commercially reasonable efforts to causReaistrable Securities covered by a Registradfitaiement to be listed on each securities
exchange, interdealer quotation system or othekeban which similar securities issued by the Conypare then listed;

(h) immediately notify the Investors, at any tim@pto the end of the Effectiveness Period, upscalery that, or upon the happening of
event as a result of which, the Prospectus incladasntrue statement of a material fact or omitstéte any material fact required to be stated
therein or necessary to make the statements theotimisleading in light of the circumstances teeisting, and promptly prepare, file with
the SEC and furnish to such holder a supplemeat &m amendment of such Prospectus as may be agcessthat such Prospectus shall not
include an untrue statement of a material factnoit o state a material fact required to be stétedein or necessary to make the statements
therein not misleading in light of the circumstasitieen existing; and

(i) otherwise use best efforts to comply with gplcable rules and regulations of the SEC underl®33 Act and the 1934 Act, including,
without limitation, Rule 172 under the 1933 Actefany final Prospectus, including any supplemertmendment thereof, with the SEC
pursuant to Rule 424 under the 1933 Act, promifigrin the Investors in writing if, at any time dugithe Effectiveness Period, the Comp
does not satisfy the conditions specified in Rul2 &nd, as a result thereof, the Investors aranestjto deliver a Prospectus in connection
with any disposition of Registrable Securities #ade such other actions as may be reasonably re@gdedacilitate the registration of the
Registrable Securities hereunder; and make avaitalits security holders, as soon as reasonabbtipable, but not later than the
Availability Date (as defined below), an earninggtement covering a period of at least twelve (h@hths, beginning after the effective date
of each Registration Statement, which earningestant shall satisfy the provisions of Section 1bfahe 1933 Act, including Rule 158
promulgated thereunder (for the purpose of thissation

3(i), "Availability Date" means the 45th day follavg the end of the fourth fiscal quarter that inkeda the effective date of such Registration
Statement, except that, if such fourth fiscal ceraid the last quarter of the Company's fiscal y&availability Date" means the 90th day after
the end of such fourth fiscal quarter).

() With a view to making available to the Investdine benefits of Rule 144 (or its successor rahe) any other rule or regulation of the SEC
that may at any time permit the Investors to delres of Common Stock to the public without regisbin, the Company covenants and ag
to: (i) use its best efforts to make and keep publormation available, as those terms are undedsaind defined in Rule 144, until the ear
of (A) six months after such date as all of the iRegble Securities may be resold pursuant to Ra#&k) or any other rule of similar effect or
(B) such date as all of the Registrable Secur#tiesl have been resold; (i) use its best effartlé with the SEC in a timely manner all
reports and other documents required of the Compadgr the 1934 Act; and (iii) furnish to each Isteg upon request, as long as such
Investor owns any Registrable Securities, (A) dtemistatement by the Company that it has compligi the reporting requirements of the
1934 Act, (B) a copy of the Company's most recamiual Report on Form 10-KSB or Quarterly ReporEFonm 10-QSB, and (C) such other
information as may be reasonably requested in dodavail such Investor of any rule or regulatidrite SEC that permits the selling of any
such Registrable Securities without registration.
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4. DUE DILIGENCE REVIEW; INFORMATION. The Companyall make available, during normal business hdorsnspection and

review by the Investors, advisors to and represigetaof the Investors (who may or may not be iatéd with the Investors and who are
reasonably acceptable to the Company), all findiacid other records, all SEC Filings (as definethenPurchase Agreement) and other
filings with the SEC, and all other corporate doemts and properties of the Company as may be rebonecessary for the purpose of such
review, and cause the Company's officers, dire@otsemployees, within a reasonable time periodupply all such information reasonably
requested by the Investors or any such represeatatilvisor or underwriter in connection with sirRggistration Statement (including,
without limitation, in response to all questionslaither inquiries reasonably made or submittedriyycd them), prior to and from time to

time after the filing and effectiveness of the Régition Statement for the sole purpose of enattliegnvestors and such representatives,
advisors and underwriters and their respectiveattemts and attorneys to conduct initial and ongaine diligence with respect to the
Company and the accuracy of such Registration 1ataie

The Company shall not disclose material nonpublierimation to the Investors, or to advisors toapresentatives of the Investors, unless
prior to disclosure of such information the Compdasntifies such information as being material nalfz information and provides the
Investors, such advisors and representatives hétlopportunity to accept or refuse to accept suateral nonpublic information for review
and any Investor wishing to obtain such informatmiters into an appropriate confidentiality agreetnwath the Company with respect
thereto.

5. OBLIGATIONS OF THE INVESTORS.

(a) Each Investor shall furnish in writing to ther@pany such information regarding itself, the Riegldle Securities held by it and the
intended method of disposition of the Registraldeusities held by it, as shall be reasonably reglio effect the registration of such
Registrable Securities and shall execute such dentgiin connection with such registration as then@any may reasonably request,
including a completed questionnaire in the formacted hereto as EXHIBIT B. At least ten (10) BusiBays prior to the first anticipated
filing date of any Registration Statement, the Campshall notify each Investor of the informatitve Company requires from such Investor
if such Investor elects to have any of the Redidér&ecurities included in the Registration Statemmén Investor shall provide such
information to the Company at least two (2) BusinBays prior to the first anticipated filing datesoch Registration Statement if such
Investor elects to have any of the Registrable @@&esiincluded in the Registration Statement.
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(b) Each Investor, by its acceptance of the ReajitrSecurities agrees to cooperate with the Coyngsmeasonably requested by the
Company in connection with the preparation anddilof a Registration Statement hereunder, unleds Isiwestor has notified the Compan'
writing of its election to exclude all of its Regable Securities from such Registration Statement.

(c) Each Investor agrees that, upon receipt oframigce from the Company of either (i) the commeneetof an Allowed Delay pursuant to
Section 2(c)(ii) or (ii) the happening of an evpatsuant to

Section 3(h) hereof, such Investor will immediateigcontinue disposition of Registrable Securifigssuant to the Registration Statement
covering such Registrable Securities, until theebtor is advised by the Company that such dispositmay again be made.

6. INDEMNIFICATION.

() INDEMNIFICATION BY THE COMPANY. The Company wilndemnify and hold harmless each Investor andffisers, directors,
members, employees and agents, successors anasassig each other person, if any, who controlb snestor within the meaning of the
1933 Act, against any losses, claims, damageslaitities, joint or several, to which they may bemwosubject under the 1933 Act or
otherwise, insofar as such losses, claims, damagéesbilities (or actions in respect thereof) arzut of or are based upon:

(i) any untrue statement or alleged untrue statémieany material fact contained in any Registrat8atement, any preliminary Prospectu
final Prospectus, or any amendment or supplemenedf; (i) any blue sky application or other do@mhexecuted by the Company
specifically for that purpose or based upon wriitédormation furnished by the Company filed in atsite or other jurisdiction in order to
qualify any or all of the Registrable Securitieslanthe securities laws thereof (any such appticatiocument or information herein called a
"Blue Sky Application"); (iii) the omission or alied omission to state therein a material fact reguio be stated therein or necessary to r
the statements therein not misleading; (iv) anyation by the Company or its agents of any ruleegulation promulgated under the 1933
applicable to the Company or its agents and rejatiraction or inaction required of the Compangannection with such registration; or (v)
any failure to register or qualify the RegistraBlecurities included in any such Registration in staye where the Company or its agents has
affirmatively undertaken or agreed in writing thia¢ Company will undertake such registration orifjoation on an Investor's behalf and v
reimburse such Investor, and each such officeectr or member and each such controlling persoarfg legal or other expenses reason
incurred by them in connection with investigatingdefending any such loss, claim, damage, liabditaction; PROVIDED, HOWEVER,
that the Company will not be liable in any suchecdisind to the extent that any such loss, clammaige or liability arises out of or is based
upon an untrue statement or alleged untrue statemnemmission or alleged omission so made in canfiyrwith information furnished by
such Investor or any such controlling person irtingi specifically for use in such Registration 8taent or Prospectus.

(b) INDEMNIFICATION BY THE INVESTORS. Each Investagrees, severally but not jointly, to indemnifyiddrold harmless, to the fulle
extent permitted by law, the Company, its diregtofficers, employees, stockholders and each pesancontrols the Company (within the
meaning of the 1933 Act) against any losses, claifamages, liabilities and expense (including reabte attorney fees) resulting from any
untrue statement of a material fact or any omisefoa material fact required to be stated in thgiReation Statement or Prospectus or
preliminary Prospectus or amendment or supplenmeméto or necessary to make the statements thaseiisleading, to the extent, but only
to the extent that such untrue statement or onrigsioontained in any information furnished in gt by such Investor to the Company
specifically for inclusion in such Registration ®ment or Prospectus or amendment or supplememtthén no event shall the liability of an
Investor be greater in amount than the dollar arhofithe proceeds (net of all expense paid by $aebstor in connection with any claim
relating to this Section 6 and the amount of anpages such Investor has otherwise been requingaiytby reason of such untrue statement
or omission) received by such Investor upon the sathe Registrable Securities included in theifeggion Statement giving rise to such
indemnification obligation.
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(c) CONDUCT OF INDEMNIFICATION PROCEEDINGS. Any pson entitled to indemnification hereunder shalb(i)e prompt notice to
the indemnifying party of any claim with respectthbich it seeks indemnification and (ii) permit Bundemnifying party to assume the
defense of such claim with counsel reasonablyfaatiary to the indemnified party; PROVIDED that gmgrson entitled to indemnification
hereunder shall have the right to employ separaiesel and to participate in the defense of suaimglbut the fees and expenses of such
counsel shall be at the expense of such persosaude the indemnifying party has agreed to pah $ees or expenses, or (b) the
indemnifying party shall have failed to assumedh#ense of such claim and employ counsel reasorsalbisfactory to such person or (c) in
the reasonable judgment of any such person, bassdwritten advice of its counsel, a conflict ofeirest exists between such person and the
indemnifying party with respect to such claimswyihich case, if the person notifies the indemnifypagty in writing that such person elect:
employ separate counsel at the expense of the mfieng party, the indemnifying party shall not keathe right to assume the defense of
claim on behalf of such person); and PROVIDED, FBIER, that the failure of any indemnified party twegnotice as provided herein shall
not relieve the indemnifying party of its obligat®hereunder, except to the extent that such &itugive notice shall materially adversely
affect the indemnifying party in the defense of angh claim or litigation. It is understood tha¢ thdemnifying party shall not, in connection
with any proceeding in the same jurisdiction, lablie for fees or expenses of more than one sedaratef attorneys at any time for all such
indemnified parties. No indemnifying party will, @pt with the consent of the indemnified party,ssnt to entry of any judgment or enter
into any settlement that does not include as aonditional term thereof the giving by the claimanplaintiff to such indemnified party of a
release from all liability in respect of such claimlitigation.

(d) CONTRIBUTION. If for any reason the indemnifiin provided for in the preceding paragraphs (e @) is unavailable to an
indemnified party or insufficient to hold it harrske other than as expressly specified therein, themdemnifying party shall contribute to
the amount paid or payable by the indemnified pasty result of such loss, claim, damage or lighiili such proportion as is appropriate to
reflect the relative fault of the indemnified paayd the indemnifying party, as well as any otledgwant equitable considerations. No person
guilty of fraudulent misrepresentation within theaming of Section 11(f) of the 1933 Act shall b&tksd to contribution from any person not
guilty of such fraudulent misrepresentation. Inevent shall the contribution obligation of a holdéRegistrable Securities be greater in
amount than the dollar amount of the proceedsdqhell expenses paid by such holder in connectigh any claim relating to this Section 6
and the amount of any damages such holder hasiosiedeen required to pay by reason of such umiradeged untrue statement or
omission or alleged omission) received by it ugmngale of the Registrable Securities giving rissuch contribution obligation.

-0-



7. MISCELLANEOUS.

(&) AMENDMENTS AND WAIVERS. This Agreement may bmanded only by a writing signed by the Company thecRequired
Investors. The Company may take any action henihipited, or omit to perform any act herein reqdito be performed by it, only if the
Company shall have obtained the written conseatibthh amendment, action or omission to act, of thguRed Investors.

(b) NOTICES. All notices and other communicationgvyided for or permitted hereunder shall be madseas$orth in Section 9.4 of the
Purchase Agreement.

(c) ASSIGNMENTS AND TRANSFERS BY INVESTORS. The pisions of this Agreement shall be binding upon amae to the benefit «
the Investors and their respective successors ssigns. An Investor may transfer or assign, in whwlfrom time to time in part, to one or
more persons its rights hereunder in connectioh thi¢ transfer of Registrable Securities by sueledtor to such person, provided that such
Investor complies with all laws applicable theratw provides written notice of assignment to thenany promptly after such assignment is
effected.

(d) ASSIGNMENTS AND TRANSFERS BY THE COMPANY. Thisgreement may not be assigned by the Company (whéthoperation

of law or otherwise) without the prior written cams of the Required Investors, provided, howevet the Company may assign its rights
delegate its duties hereunder to any survivinguocgssor corporation in connection with a mergeromsolidation of the Company with
another corporation, or a sale, transfer or otigyasition of all or substantially all of the Conmyss assets to another corporation, without the
prior written consent of the Required Investorserahotice duly given by the Company to each Inmest

(e) BENEFITS OF THE AGREEMENT. The terms and coiodi$ of this Agreement shall inure to the bendfiaiod be binding upon the
respective permitted successors and assigns pfties. Nothing in this Agreement, express or iethlis intended to confer upon any party
other than the parties hereto or their respectieeessors and assigns any rights, remedies, abligabr liabilities under or by reason of this
Agreement, except as expressly provided in thissAgrent.

() COUNTERPARTS; FAXES. This Agreement may be axed in two or more counterparts, each of whicHl dleadeemed an original, but
all of which together shall constitute one andghme instrument. This Agreement may also be exéastdefacsimile, which shall be deemed
an original.
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(9) TITLES AND SUBTITLES. The titles and subtitlased in this Agreement are used for conveniencgamd are not to be considered in
construing or interpreting this Agreement.

(h) SEVERABILITY. Any provision of this Agreementat is prohibited or unenforceable in any jurisdictshall, as to such jurisdiction, be
ineffective to the extent of such prohibition oremforceability without invalidating the remainingopisions hereof but shall be interpreted as
if it were written so as to be enforceable to theeximum extent permitted by applicable law, and singh prohibition or unenforceability in
any jurisdiction shall not invalidate or render nfegceable such provision in any other jurisdicti®o the extent permitted by applicable law,
the parties hereby waive any provision of law whiehders any provisions hereof prohibited or unexgfable in any respect.

(i) FURTHER ASSURANCES. The parties shall executé deliver all such further instruments and docuthiend take all such other actic
as may reasonably be required to carry out thesaetions contemplated hereby and to evidence tfiénfient of the agreements herein
contained.

() ENTIRE AGREEMENT. This Agreement is intendedthge parties as a final expression of their agregraed intended to be a complete
and exclusive statement of the agreement and uadeing of the parties hereto in respect of thgesilmatter contained herein. This
Agreement supersedes all prior agreements and staddings between the parties with respect to subfect matter.

(k) GOVERNING LAW; CONSENT TO JURISDICTION; WAIVERF JURY TRIAL. This Agreement shall be governeddny construed
in accordance with, the internal laws of the Stdtew York without regard to the choice of lawnmiples thereof. Each of the parties hereto
irrevocably submits to the exclusive jurisdictiditime courts of the State of New York located inlNéork County and the United States
District Court for the Southern District of New Y«aior the purpose of any suit, action, proceedingudgment relating to or arising out of t
Agreement and the transactions contemplated heSsyice of process in connection with any such aation or proceeding may be served
on each party hereto anywhere in the world by #mesmethods as are specified for the giving ofcestunder this Agreement. Each of the
parties hereto irrevocably consents to the jurtsmticof any such court in any such suit, actioprrceeding and to the laying of venue in s
court. Each party hereto irrevocably waives angctipn to the laying of venue of any such suiticacor proceeding brought in such courts
and irrevocably waives any claim that any such, suition or proceeding brought in any such coustiteen brought in an inconvenient for
EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO RE@ST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT
TO THIS AGREEMENT AND REPRESENTS THAT COUNSEL HAEBN CONSULTED SPECIFICALLY AS TO THIS WAIVER.
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IN WITNESS WHEREOF, the parties have executedAlgissement or caused their duly authorized offi¢erexecute this Agreement as of
the date first above written.

The Conpany: PHARVAFRONTI ERS CORP.

By:

Title:
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Investor:
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EXHIBIT 10.3

THE SECURITIES REPRESENTED HEREBY MAY NOT BE TRANSRRED UNLESS (I) SUCH SECURITIES HAVE BEEN
REGISTERED FOR SALE PURSUANT TO THE SECURITIES AOF 1933, AS AMENDED, (ll) SUCH SECURITIES MAY BE 30O
PURSUANT TO RULE 144(K), OR

(1) THE COMPANY HAS RECEIVED AN OPINION OF COUNSEREASONABLY SATISFACTORY TO IT THAT SUCH
TRANSFER MAY LAWFULLY BE MADE WITHOUT REGISTRATIONUNDER THE SECURITIES ACT OF 1933 OR
QUALIFICATION UNDER APPLICABLE STATE SECURITIES LAVS. NOTWITHSTANDING THE FOREGOING, THE SECURITIES
MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGN ACCOUNT SECURED BY THE SECURITIES

SUBJECT TO THE PROVISIONS OF SECTION 10 HEREOF, SMVARRANT SHALL BE VOID AFTER 5:00 P.M. EASTERN TIH
ON [FIFTH ANNIVERSARY OF THE CLOSING DATE] (THE "ERIRATION DATE").

No.
PHARMAFRONTIERS CORP.
WARRANT TOPURCHASE _~ SHARESOF
COMMON STOCK, PAR VALUE $0.05 PER SHARE
For VALUE RECEIVED, ("Warraitter"), is entitled to purchase, subject to thevigions of this Warrant, from

PharmaFrontiers Corp., a Texas corporation ("Cotyifaat any time from and after the Initial ExeiBate (as defined below) and not later
than 5:00 P.M., Eastern time, on the Expiratione{as defined above), at an exercise price peestaral to $0.65 (the exercise price in
effect being herein called the "Warrant Price"), shares ("Warrant Shares") of the Company'smamStock, par value $0.05 per share
("Common Stock"). The number of Warrant Shares lpasable upon exercise of this Warrant and the WaR&ce shall be subject to
adjustment from time to time as described herein.

This Warrant is one of a series of Warrants of tieor issued by the Company pursuant to thatiogPtiarchase Agreement dated April 11,
2006, among the Company and the Investors nameeirthghe "Purchase Agreement"), and initially aivg an aggregate of up to
23,000,0000 shares of Common Stock (collectivélg,"Company Warrants").

As used herein, "Initial Exercise Date" shall m#ae effective date of the Reverse Split (as defindtie Purchase Agreement). The
Company's covenants and agreements relating tRefierse Split contained in the Purchase Agreemertiexeby incorporated herein by
reference as if set forth herein at length andMaerantholder is hereby made an express third femeficiary thereof with the full right to
enforce such covenants and agreements as if itavpagty to the Purchase Agreem



Section 1. REGISTRATION. The Company shall maintadoks for the transfer and registration of the ifatr Upon the initial issuance of
this Warrant, the Company shall issue and regibWarrant in the name of the Warrantholder.

Section 2. TRANSFERS. As provided herein, this \&farmay be transferred only pursuant to a registratatement filed under the
Securities Act of 1933, as amended (the "Secut@¥), or an exemption from such registration. f@aebto such restrictions, the Company
shall transfer this Warrant from time to time ugba books to be maintained by the Company forghgbose, upon surrender hereof for
transfer, properly endorsed or accompanied by gpate instructions for transfer and such otherdoeents as may be reasonably require
the Company, including, if required by the Compaany opinion of its counsel to the effect that strahsfer is exempt from the registration
requirements of the Securities Act, to establigtt such transfer is being made in accordance Wwéhdrms hereof, and a new Warrant she
issued to the transferee and the surrendered Waath be canceled by the Company.

Section 3. EXERCISE OF WARRANT. Subject to the ps@mns hereof, the Warrantholder may exercise\Weésrant, in whole or in part, at
any time after the Initial Exercise Date and ptits expiration upon surrender of the Warrargetber with delivery of a duly executed
Warrant exercise form, in the form attached heasté\ppendix A (the "Exercise Agreement") and payinhgrcash, certified check or wire
transfer of funds (or, in certain circumstancescaghless exercise as provided below) of the agtgalyarrant Price for that number of
Warrant Shares then being purchased, to the Conthaiiryg normal business hours on any business td#ng &£ompany's principal executive
offices (or such other office or agency of the Camypas it may designate by notice to the Warrad#rpl The Warrant Shares so purchased
shall be deemed to be issued to the Warrantholdtied/Narrantholder's designee, as the record oofrich shares, as of the close of
business on the date on which this Warrant shak lheen surrendered (or the date evidence oftlosfs,or destruction thereof and security
indemnity satisfactory to the Company has beenigeaivto the Company), the Warrant Price shall Hmen paid and the completed Exercise
Agreement shall have been delivered. Certificateshfe Warrant Shares so purchased shall be detiverthe Warrantholder within a
reasonable time, not exceeding three (3) busiregs, dfter this Warrant shall have been so exatciBee certificates so delivered shall be in
such denominations as may be requested by the Mtlaotder and shall be registered in the name offaerantholder or such other name as
shall be designated by the Warrantholder, as spddii the Exercise Agreement. If this Warrant hale been exercised only in part, then,
unless this Warrant has expired, the Company sitals expense, at the time of delivery of sudftifigates, deliver to the Warrantholder a
new Warrant representing the right to purchasentmeber of shares with respect to which this Warshiall not then have been exercised. As
used herein, "business day" means a day, othertlsaturday or Sunday, on which banks in New Ydtk &e open for the general
transaction of business. Each exercise hereof shafititute the re-affirmation by the Warrantholtleat the representations and warranties
contained in Section 5 of the Purchase Agreementrae and correct in all material respects wilpeet to the Warrantholder as of the time
of such exercise. Notwithstanding the foregoingffect the exercise of the Warrant hereunder\tlagrantholder shall not be required to
physically surrender this Warrant to the Companigssithe entire Warrant is exercised. The Warrdgéh@nd the Company shall maintain
records showing the amount exercised and the dagsch exercise. The Warrantholder and any assjdneacceptance of this Warrant,
acknowledge and agree that, by reason of the poovig the paragraph, following exercise of a portof the Warrant, the number of Warr
Shares of this Warrant may be less than the anstated on the face here
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Section 4. COMPLIANCE WITH THE SECURITIES ACT OF33 Except as provided in the Purchase AgreemeaiCbmpany may cause
the legend set forth on the first page of this \Afatrto be set forth on each Warrant, and a sirld@tgend on any security issued or issuable
upon exercise of this Warrant, unless counselferGompany is of the opinion as to any such sactivét such legend is unnecessary.

Section 5. PAYMENT OF TAXES. The Company will payyadocumentary stamp taxes attributable to th@ingsuance of Warrant Shares
issuable upon the exercise of the Warrant; provitlediever, that the Company shall not be requinguhly any tax or taxes which may be
payable in respect of any transfer involved inifiseiance or delivery of any certificates for Watr@hares in a name other than that of the
Warrantholder in respect of which such sharessageid, and in such case, the Company shall nedjgred to issue or deliver any certific
for Warrant Shares or any Warrant until the persgjuesting the same has paid to the Company thargrodsuch tax or has established to
the Company's reasonable satisfaction that suchasbbeen paid. The Warrantholder shall be resplenfsir income taxes due under federal,
state or other law, if any such tax is due.

Section 6. MUTILATED OR MISSING WARRANTS. In caskis Warrant shall be mutilated, lost, stolen, cstd®yed, the Company shall
issue in exchange and substitution of and uporesdar and cancellation of the mutilated Warrantndieu of and substitution for the
Warrant lost, stolen or destroyed, a new Warratikeftenor and for the purchase of a like numid@narrant Shares, but only upon receip
evidence reasonably satisfactory to the Comparsycif loss, theft or destruction of the Warrant, aitt respect to a lost, stolen or destro
Warrant, reasonable indemnity or bond with resgieateto, if requested by the Company.

Section 7. RESERVATION OF COMMON STOCK. At any timsien this Warrant is exercisable, the Companyl shalll applicable times
keep reserved until issued (if necessary) as cqitgad by this Section 7, out of the authorized amidsued shares of Common Stock,
sufficient shares to provide for the exercise efitights of purchase represented by this Warrdreé. Jompany agrees that all Warrant Shares
issued upon due exercise of the Warrant shallttbedime of delivery of the certificates for sidtarrant Shares, duly authorized, validly
issued, fully paid and non-assessable shares oht@onstock of the Company.

Section 8. ADJUSTMENTS. Subject and pursuant tgptioeisions of this
Section 8, the Warrant Price and number of Wargnaires subject to this Warrant shall be subjeatljostment from time to time as set forth
hereinafter.

(a) If the Company shall, at any time or from titndime while this Warrant is outstanding, pay @aind or make a distribution on its
Common Stock in shares of Common Stock, subdit&leutstanding shares of Common Stock into a greai@ber of shares or combine its
outstanding shares of Common Stock into a smallerlyer of shares or issue by reclassification abutstanding shares of Common Stock
any shares of its capital stock (including any suadtassification in connection with a consolidatar merger in which the Company is the
continuing corporation), then (i) the Warrant Pric@ffect immediately prior to the date on whicltls change shall become effective shall be
adjusted by multiplying such Warrant Price by &fiien, the numerator of which shall be the numbfeshares of Common Stock outstanding
immediately prior to such change and the denomiratavhich shall be the number of shacd€Common Stock outstanding immediately a
giving effect to such change and (ii) the numbeWafrrant Shares purchasable upon exercise of thisait shall be adjusted by multiplying
the number of Warrant Shares purchasable uponisgestthis Warrant immediately prior to the datevehich such change shall become
effective by a fraction, the numerator of whiclsiell be the Warrant Price in effect immediatelppto the date on which such change shall
become effective and the denominator of which dbathe Warrant Price in effect immediately afteirg effect to such change, calculated
in accordance with clause (i) above. Such adjustsrsmall be made successively whenever any evstatilabove shall occur.
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(b) If any capital reorganization, reclassificatmfthe capital stock of the Company, consolidatomerger of the Company with another
corporation in which the Company is not the surkjwoe sale, transfer or other disposition of albabstantially all of the Company's assets to
another corporation shall be effected, then, amdition of such reorganization, reclassificatioonsolidation, merger, sale, transfer or other
disposition, lawful and adequate provision shalhi@e whereby each Warrantholder shall thereaftee the right to purchase and receive
upon the basis and upon the terms and conditiorsrhgpecified and in lieu of the Warrant Sharesadiately theretofore issuable upon
exercise of the Warrant, such shares of stock riiesuor assets as would have been issuable abpawith respect to or in exchange for a
number of Warrant Shares equal to the number of&aShares immediately theretofore issuable upercise of the Warrant, had such
reorganization, reclassification, consolidationygee, sale, transfer or other disposition not takce, and in any such case appropriate
provision shall be made with respect to the riging interests of each Warrantholder to the endtiiegprovisions hereof (including, without
limitation, provision for adjustment of the Warrd®ice) shall thereafter be applicable, as neajlyvalent as may be practicable in relatio
any shares of stock, securities or assets therafdli@erable upon the exercise hereof. The Comgaayl not effect any such consolidation,
merger, sale, transfer or other disposition untess to or simultaneously with the consummatioeréof the successor corporation (if other
than the Company) resulting from such consolidatipmerger, or the corporation purchasing or otliswscquiring such assets or other
appropriate corporation or entity shall assumeothigyation to deliver to the Warrantholder, at thet address of the Warrantholder appearing
on the books of the Company, such shares of ssedurities or assets as, in accordance with tlegéang provisions, the Warrantholder may
be entitled to purchase, and the other obligatiorder this Warrant. The provisions of this paragréy shall similarly apply to successive
reorganizations, reclassifications, consolidationergers, sales, transfers or other dispositions.

(c) In case the Company shall fix a payment datéhfe making of a distribution to all holders ofrf@mon Stock (including any such
distribution made in connection with a consolidatar merger in which the Company is the continuingporation) of evidences of
indebtedness or assets (other than cash dividerdsb distributions payable out of consolidatathiegs or earned surplus or dividends or
distributions referred to in Section

8(a)), or subscription rights or warrants, the VeatrPrice to be in effect after such payment daddl be determined by multiplying the
Warrant Price in effect immediately prior to suadyment date by a fraction, the numerator of whiwdlise the total number of shares of
Common Stock outstanding multiplied by the Market® (as defined below) per share of Common Stoukédiately prior to such payment
date, less the fair market value (as determineth&yCompany's Board of Directors in good faithyaid assets or evidences of indebtedness
so distributed, or of such subscription rights armants, and the denominator of which shall bedke number of shares of Common Stock
outstanding multiplied by such Market Price perrshaf Common Stock immediately prior to such paynuzte. "Market Price" as of a
particular date (the "Valuation Date") shall mela following: (a) if the Common Stock is then lgten a national stock exchange, the
closing sale price of one share of Common Stockum exchange on the last trading day prior td/dleation Date; (b) if the Common
Stock is then quoted on The Nasdaqg Stock Market,(ThNasdaq"), the National Association of SecastDealers, Inc. OTC Bulletin Board
(the "Bulletin Board") or such similar quotations$gm or association, the closing sale price ofshrzege of Common Stock on Nasdag, the
Bulletin Board or such other quotation system @oagtion on the last trading day prior to the \atlon Date or, if no such closing sale price
is available, the average of the high bid and twedsked price quoted thereon on the last trad@tygodior to the Valuation Date; or (c) if the
Common Stock is not then listed on a national sexahange or quoted on Nasdagq, the Bulletin Boastioh other quotation system or
association, the fair market value of one shai@ahmon Stock as of the Valuation Date, as detemnimgood faith by the Board of
Directors of the Company and the Warrantholdethéf Common Stock is not then listed on a natioealisties exchange, Nasdagq, the
Bulletin Board or such other quotation system @oagmtion, the Board of Directors of the Comparglistespond promptly, in writing, to an
inquiry by the Warrantholder prior to the exerdimgeunder as to the fair market value of a sha@ooafimon Stock as determined by the
Board of Directors of the Company. In the event tha Board of Directors of the Company and the Afetholder are unable to agree upon
the fair market value in respect of subpart (chef paragraph, the Company and the Warranthotual jpintly select an appraiser, who is
experienced in such matters. The decision of spphagser shall be final and conclusive, and the ebsuch appraiser shall be borne equally
by the Company and the Warrantholder. Such adjuststell be made successively whenever such a payaaee is fixed.
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(d) An adjustment to the Warrant Price shall becefffiective immediately after the payment date i ¢hse of each dividend or distribution
and immediately after the effective date of eadteoevent which requires an adjustment.

(e) In the event that, as a result of an adjustmette pursuant to this Section 8, the Warranthadell become entitled to receive any shares
of capital stock of the Company other than shafé€oonmon Stock, the number of such other shareeagivable upon exercise of this
Warrant shall be subject thereafter to adjustmemh ftime to time in a manner and on terms as negpljvalent as practicable to the
provisions with respect to the Warrant Shares déoathin this Warrant.

(f) To the extent permitted by applicable law ahe listing requirements of any stock market or exdfe on which the Common Stock is tl
listed, the Company from time to time may decrahséNarrant Price by any amount for any periodroétif the period is at least twenty (
days, the decrease is irrevocable during the pemaidthe Board shall have made a determinatiorsticdt decrease would be in the best
interests of the Company, which determination sbeltonclusive. Whenever the Warrant Price is dse@ pursuant to the preceding
sentence, the Company shall provide written ndtieeeof to the Warrantholder at least five (5) dagier to the date the decreased Warrant
Price takes effect, and such notice shall statel¢icecased Warrant Price and the period duringhwibiwill be in effect. Notwithstanding the
foregoing, the Company shall treat all holdershef Company Warrants equally.
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Section 9. FRACTIONAL INTEREST. The Company shait be required to issue fractions of Warrant Shapem the exercise of this
Warrant. If any fractional share of Common Stockuldp except for the provisions of the first sene€ this Section 9, be deliverable upon
such exercise, the Company, in lieu of deliveringhsfractional share, shall pay to the exercisirgyihtholder an amount in cash equal tc
Market Price of such fractional share of Commorckion the date of exercise.

Section 10. EXTENSION OF EXPIRATION DATE. If the @pany fails to cause any Registration Statementrioy Registrable Securities
(unless otherwise defined herein, capitalized tearesas defined in the Registration Rights Agreegmedating to the Warrant Shares (the
"Registration Rights Agreement")) to be declarddaive prior to the applicable dates set forthréirg or if any of the events specified in
Section 2(c)(ii) of the Registration Rights Agreerheccurs, and the Blackout Period (whether alon@ combination with any other
Blackout Period) continues for more than 60 dayany 12 month period, or for more than a total®@fi@ys, then the Expiration Date of this
Warrant shall be extended one day for each dayrukilee 60-day or 90-day limits, as the case mayhiae the Blackout Period continues.

Section 11. BENEFITS. Nothing in this Warrant shlconstrued to give any person, firm or corpora{other than the Company and the
Warrantholder) any legal or equitable right, remedglaim, it being agreed that this Warrant shelfor the sole and exclusive benefit of the
Company and the Warrantholder.

Section 12. NOTICES TO WARRANTHOLDER. Upon the hapjmg of any event requiring an adjustment of trerfaht Price, the
Company shall promptly give written notice thertmthe Warrantholder at the address appearingeimgtbords of the Company, stating the
adjusted Warrant Price and the adjusted numberafalt Shares resulting from such event and sefibiriy in reasonable detail the method
of calculation and the facts upon which such caloh is based. Failure to give such notice towtearantholder or any defect therein shall
not affect the legality or validity of the subjexatjustment.

Section 13. IDENTITY OF TRANSFER AGENT. The Transkgent for the Common Stock is Continental StochriBfer & Trust. Upon the
appointment of any subsequent transfer agent @Cttmmon Stock or other shares of the Companylsatafock issuable upon the exercise
of the rights of purchase represented by the Wartlae Company will mail to the Warrantholder aeaent setting forth the name and
address of such transfer agent.

Section 14. NOTICES. Unless otherwise provided, raotice required or permitted under this Warramatdbe given in writing and shall be
deemed effectively given and received as hereindétscribed (i) if given by personal delivery, therch notice shall be deemed received
upon such delivery, (ii) if given by telex or fagsie, then such notice shall be deemed received vpceipt of confirmation of complete
transmittal, (iii) if given by certified mail retarreceipt requested, then such notice shall be déeateived upon the day such return rece
signed, and (iv) if given by an internationally ogaized overnight air courier, then such noticdlsgfedeemed given one business day after
delivery to such carrier. Copies of such noticedlsiiso be transmitted by email to the email adslfgrovided for on the signature page of the
Purchase Agreement. All notices shall be addreasédllows: if to the Warrantholder, at its addrasset forth in the Company's books and
records and, if to the Company, at the addresslis\i, or at such other address as the Warranthaldthe Company may designate by ten
days' advance written notice to the other:
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If to the Company:

PharmaFrontiers Corp.
2635 Crescent Ridge Drive
The Woodlands, Texas 77381
Attention: William Rouse
Fax: (281) 872-8585

With a copy to:

Brewer & Pritchard, P.C.
Three Riverway, 18th Floor
Houston, Texas 77056
Attention: Thomas Pritchard, Esq.
Fax: (713) 659-5302

Section 15. REGISTRATION RIGHTS. The initial Warthalder is entitled to the benefit of certain régiton rights with respect to the
shares of Common Stock issuable upon the exertibésdNarrant as provided in the Registration Réghgreement, and any subsequent
Warrantholder may be entitled to such rights.

Section 16. SUCCESSORS. All the covenants and giang hereof by or for the benefit of the Warrafdeoshall bind and inure to the
benefit of its respective successors and assigesihder.

Section 17. GOVERNING LAW; CONSENT TO JURISDICTIOM/AIVER OF JURY TRIAL. This Warrant shall be govedhby, and
construed in accordance with, the internal lanthefState of New York, without reference to theicb®f law provisions thereof. The
Company and, by accepting this Warrant, the Wan@der, each irrevocably submits to the exclusiresgiction of the courts of the State of
New York located in New York County and the Unitéihtes District Court for the Southern DistrictNew York for the purpose of any st
action, proceeding or judgment relating to or agsbut of this Warrant and the transactions contateg hereby. Service of process in
connection with any such suit, action or proceediray be served on each party hereto anywhere iwdhlel by the same methods as are
specified for the giving of notices under this Wt The Company and, by accepting this Warraet\WWarrantholder, each irrevocably
consents to the jurisdiction of any such courtrig auch suit, action or proceeding and to the lggifivenue in such court. The Company and,
by accepting this Warrant, the Warrantholder, éaelvocably waives any objection to the laying ehue of any such suit, action or
proceeding brought in such courts and irrevocaladives any claim that any such suit, action or pedagg brought in any such court has b
brought in an inconvenient forum. EACH OF THE COMPAAND, BY ITS ACCEPTANCE HEREOF, THE WARRANTHOLDER
HEREBY WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURYN ANY LITIGATION WITH RESPECT TO THIS WARRANT

AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SHEITALLY AS TO THIS WAIVER.
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Section 18. CALL PROVISION. Notwithstanding any etlprovision contained in this Warrant to the canty in the event that (i) the closing
bid price per share of Common Stock as traded emthletin Board (or such other exchange or stoekket on which the Common Stock
may then be listed or quoted) equals or exceed@%appropriately adjusted for any stock spliteme stock split, stock dividend or other
reclassification or combination of the Common Stockurring after the date hereof) for twenty (26hgecutive trading days commencing
after the first anniversary of the date the Regi&in Statement (as defined in the RegistratiomiRiggreement) has been declared effective
and (ii) during such period of twenty (20) conseeutrading days the daily average trading voluhthe common Stock is at least 200,000
shares (appropriately adjusted for any stock gphiterse stock split, stock dividend or other resification or combination of the Common
Stock occurring after the date hereof), the Compapgn thirty (30) days prior written notice (thédtice Period") given to the Warrantholi
within three business days immediately following #nd of any such twenty (20) trading day periody mlemand that the Warrantholder
exercise its cash exercise rights hereunder, antMdrrantholder must exercise its rights hereungetp any limitation on the amount to be
exercised provided for in Section 23 hereof, pricthe end of the Notice Period; provided thati® Company simultaneously gives a similar
notice to all holders of Company Warrants andd(iipof the shares of Common Stock issuable heraugitieer (A) are registered pursuant to
an effective Registration Statement (as defingtiégnRegistration Rights Agreement) which has nenbsuspended and for which no stop
order is in effect, and pursuant to which the Wiattralder is able to sell such shares of Commonkstball times during the Notice Period or
(B) no longer constitute Registrable Securitiesd@fined in the Registration Rights Agreement).dptdor any limitation on the amount to
exercised pursuant to Section 23 hereof, if suehase is not made or if only a partial exercismale, any and all rights to further exercise
the Warrant shall cease upon the expiration of\thice Period and this Warrant or such unexerc®tion hereof shall become null and
void.
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Section 19. CASHLESS EXERCISE. Notwithstanding ather provision contained herein to the contramyyf and after the first anniverse

of the Closing Date (as defined in the Purchaseedmient) and so long as the Company is required tinedéregistration Rights Agreement
to have effected the registration of the Warrardr8é for resale to the public pursuant to a Registr Statement (as such term is defined in
the Registration Rights Agreement), if the Wari@hares may not be freely sold to the public asaltref a breach by the Company of its
obligations under the Registration Rights Agreemt® Warrantholder may elect to receive, withtwet payment by the Warrantholder of the
aggregate Warrant Price in respect of the shar€owfmon Stock to be acquired, shares of CommorkStbequal value to the value of this
Warrant, or any specified portion hereof, by theennder of this Warrant (or such portion of thisivéat being so exercised) together with a
Net Issue Election Notice, in the form annexed toeas Appendix B, duly executed, to the Companyer&hpon, the Company shall issut

the Warrantholder such number of fully paid, validisued and nonassessable shares of Common Staxk@nputed using the following
formula:

X=Y (A-B)

where
X = the number of shares of Common Stock to whiehWarrantholder is entitled upon such cashlescse

Y = the total number of shares of Common Stock oeddy this Warrant for which the Warrantholder kagendered purchase rights at such
time for cashless exercise (including both shardsetissued to the Warrantholder and shares akitththe purchase rights are to be canc
as payment therefor);

A = the "Market Price" of one share of Common Staslof the date the net issue election is made; and
B = the Warrant Price in effect under this Warrainthe time the net issue election is made.

Section 20. NO RIGHTS AS STOCKHOLDER. Prior to theercise of this Warrant, the Warrantholder shailtrave or exercise any rights
a stockholder of the Company by virtue of its ovahgp of this Warrant.

Section 21. AMENDMENT; WAIVER. Any term of this Wiant may be amended or waived (including the anjast provisions included in
Section 8 of this Warrant) upon the written consdrthe Company and the holders of Company Warnamsesenting at least 50% of the
number of shares of Common Stock then subject mugdtanding Company Warrants (the "Majority Hok!$ PROVIDED, that (x) any
such amendment or waiver must apply to all Comp&ayrants; and

(y) the number of Warrant Shares subject to thisreva, the Warrant Price and the Expiration Datg mat be amended, and the right to
exercise this Warrant may not be altered or waiwgthout the written consent of the Warrantholder.

Section 22. SECTION HEADINGS. The section headingbis Warrant are for the convenience of the Camypand the Warrantholder and
in no way alter, modify, amend, limit or restribetprovisions hereof.

[Section 23A. LIMITATIONS ON EXERCISE. Notwithstaimdy anything to the contrary contained herein,ithmber of Warrant Shares that
may be acquired by the Warrantholder upon any ésenf this Warrant (or otherwise in respect hérsbéll be limited to the extent
necessary to insure that, following such exeras@ther issuance), the total number of sharesoofi@on Stock then beneficially owned by
such Warrantholder and its Affiliates and any otRersons whose beneficial ownership of Common Staukd be aggregated with the
Warrantholder's for purposes of Section 13(d) effixchange Act, does not exceed 9.999% of thenataber of issued and outstanding
shares of Common Stock (including for such purgbseshares of Common Stock issuable upon suchisgestthe Company Warrants). For
such purposes, beneficial ownership shall be déteidin accordance with Section 13(d) of the Exgeact and the rules and regulations
promulgated thereunder. This provision shall netriet the number of shares of Common Stock whifearantholder may receive or
beneficially own in order to determine the amourgecurities or other consideration that such Wahalder may receive in the event of a
transaction contemplated by Section 8 of this Wrrahis restriction may not be waived.
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Section 23B. LIMITATIONS ON EXERCISE. Notwithstamdj anything to the contrary contained herein, thmlper of Warrant Shares that
may be acquired by the Warrantholder upon any ésenf this Warrant (or otherwise in respect hérsbéll be limited to the extent
necessary to insure that, following such exeras@ther issuance), the total number of sharesoofi@on Stock then beneficially owned by
such Warrantholder and its Affiliates and any otRersons whose beneficial ownership of Common Staukd be aggregated with the
Warrantholder's for purposes of Section 13(d) efExchange Act, does not exceed 19.999% of thertotaber of issued and outstanding
shares of Common Stock (including for such purgbseshares of Common Stock issuable upon suchisgestthe Company Warrants). For
such purposes, beneficial ownership shall be déteidin accordance with Section 13(d) of the Exgieact and the rules and regulations
promulgated thereunder. This provision shall netriet the number of shares of Common Stock whifearantholder may receive or
beneficially own in order to determine the amourgecurities or other consideration that such Wahalder may receive in the event of a
transaction contemplated by Section 8 of this Wrrghis restriction may not be waived](1)

(1) To be included only at the specific requesaminvestor on the Signature Page of the Purchgseefment.
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IN WITNESS WHEREOF, the Company has caused thisr@iato be duly executed, as of the day of , 2006.

PHARMAFRONTIERS CORP.

By:

Name:
Title:
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EXHIBIT 10.4

SECOND AMENDMENT TO
AMENDED AND RESTATED LICENSE AGREEMENT

This Second Amendment to Amended and Restated ¢gécAgreement ("Second Amendment") effective this day of April, 2006 is
between the University of Chicago, an lllinois fot-profit corporation ("UNIVERSITY"), having itsnncipal office at 5555 S. Woodlawn
Avenue, Chicago, IL 60637 and PharmaFrontiers Carpexas corporation ("PHARMA") having its prinalpffice at 2635 N. Crescent
Ridge Drive, The Woodlands, Texas 77381. Each mgleumay be referred to separately as the ("Pany'fbgether as the ("Parties"). The
Parties agree:

RECITALS

A. UNIVERSITY and PHARMA have previously enteredan "Amended and Restated License Agreement” dadéedmber 30, 2004 (the
“License Agreement"); and

B. UNIVERSITY and PHARMA have previously enteredariFirst Amendment to Amended and Restated Lic&gseement” dated Octok
31, 2005 (the First Amendment); and

C. NOW, THEREFORE, in consideration of the mutualpises and obligations hereinafter set forth amather good and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the Parties hereto agrémlows:

1.0 AMENDMENT OF PARAGRAPH 4.C.I OF THE LICENSE AGEMENT, AS AMENDED IN SECTION B. 1.0 OF THE FIRST
AMENDMENT: The first sentence of Paragraph 4.Calsbe deleted and replaced with

"PF shall pay to the University one and one halfiom ($1,500,000) US dollars upon the later of tteeurrence of the First Financing or
October 31, 2006."

Also, in each instance in which the date "April 3006" appears in Paragraph 4.C.i. such date sbakplaced with "October 31, 2006".

2.0 AMENDMENT OF PARAGRAPH 4.C.1l OF THE LICENSE AREEMENT: In each instance in which the date "Noveng0, 2005"
appears in Paragraph 4.C.ii, such date will beasal with October 31, 2006.

3.0 No Other Amendments. This Second Amendment balonstrued as part of the License Agreemertepixas specifically amended
herein, the License Agreement shall remain infaurite and effect



IN WITNESS WHEREOF, the Parties hereto have catisisdAgreement to be executed by their respectilg authorized officers or
representatives and signed below.

UNI VERSI TY OF CHI CAGO PHARMAFRONT! ERS CORP.

By: Al an Thonas By: David B. McWIIians

Nanme: Al an Thonas Name: David B. McWIIlians
Title: Director of Technol ogy Transfer Title: Chief Executive Oficer

Date: April , 2006 Dat e: April , 2006



EXHIBIT 10.5

THE REGISTERED HOLDER OF THISWARRANT, BY ITSACCEPTANCE HEREOF, AGREESTHAT IT WILL NOT SELL,
TRANSFER OR ASSIGN THISWARRANT EXCEPT ASHEREIN PROVIDED.

VOID AFTER 5:00 P.M. EASTERN TIME, ____, 2009
WARRANT
FOR THE PURCHASE OF
_ SHARESOF COMMON STOCK
OF
PHARMAFRONTIERS CORP.

1. WARRANT.

THIS CERTIFIES THAT, in consideration of $100.00dasther good and valuable consideration, duly pgidr on behalf of

("Holder"), as registered owner of this WarrantPttarmaFrontiers Corp, a Texas corporation ("Coryipahiolder is entitled, at any time or
from time to time on or after the effective dateted Company's reverse stock split at the ratsefahare for 10 outstanding shares ("Reverse
Split"), as described in Section 7.9 of that seoieimvestor agreements in the private offeringvtich this Warrant relates ("Commencement
Date"), and at or before 5:00 p.m., Eastern Tim&lAp , 2009, ("Expiration Date"), but not theresaf to subscribe for, purchase and reci

in whole or in part, up to (__,000) shafeSa@mmon Stock of the Company, $.05 par value ("@mm Stock"), such shares of
Common Stock subject to adjustment upon the effectate of the Reverse Split. If the Expirationdiata day on which banking institutions
are authorized by law to close, then this Warraay fve exercised on the next succeeding day whicbtisuch a day in accordance with the
terms herein. During the period ending on the Eatin Date, the Company agrees not to take angrattiat would terminate the Warrant.
This Warrant is initially exercisable at $0.50 paare of Common Stock purchased; provided, howévatrupon the occurrence of any of the
events specified in Section 6 hereof, includingReserse Split, the rights granted by this Warratiuding the exercise price and the nun

of shares of Common Stock to be received upon sxeltise, shall be adjusted as therein specifibd.t&rm "Exercise Price" shall mean the
initial exercise price or the adjusted exercisegridepending on the context, of a share of Com&tock. The term "Securities" shall mean
the shares of Common Stock issuable upon exerttbésdNarrant.



2. EXERCISE.

2.1 EXERCISE FORM. In order to exercise this Watrtre exercise form attached hereto must be didgw@ed and completed and delive
to the Company, together with this Warrant and parynof the Exercise Price for the Securities b@inghased. If the subscription rights
represented hereby shall not be exercised at oré8&t00 p.m., Eastern time, on the Expiration Didie Warrant shall become and be void
without further force or effect, and all rights repented hereby shall cease and expire.

2.2 NOT SUBJECT TO CALL. This Warrant is not sultjgcany right of the Company to call the Warramtriedemption at any time. 2.3
LEGEND. Each certificate for Securities purchasedar this Warrant shall bear a legend as follow#ss such Securities have been
registered under the Securities Act of 1933, asnaiea ("Act"):

"The securities represented by this certificatechaat been registered under the Securities Ac9881las amended ("Act") or applicable state
law. The securities may not be offered for sallg so otherwise transferred except pursuant toffatgve registration statement under the
Act, or pursuant to an exemption from registratimer the Act and applicable state law."

2.4 CONVERSION RIGHT.

2.4.1 DETERMINATION OF AMOUNT. In lieu of the paymeof the Exercise Price in cash, the Holder dhalle the right (but not the
obligation) to convert this Warrant, in whole orgart, into Common Stock ("Conversion Right"), abdws: upon exercise of the Conversion
Right, the Company shall deliver to the Holder fwitt payment by the Holder of any of the Exercided} that number of shares of Comn
Stock equal to the quotient obtained by dividingtbe "Value" (as defined below) of the portiontioé Warrant being converted at the time
the Conversion Right is exercised by (y) the Maiete. The "Value" of the portion of the Warraeirg converted shall equal the remainder
derived from subtracting (a) the Exercise Pricetipligd by the number of shares of Common Stock@eonverted from (b) the Market
Price of the Common Stock multiplied by the numdsieshares of Common Stock being converted. As hseelin, the term "Market Price" at
any date shall be deemed to be the last reportegsae of the Common Stock on such date, orasemo such reported sale takes place on
such day, the average of the last reported sategfor the immediately preceding three tradingsdayeither case as officially reported by
the principal securities exchange on which the Comg&tock is listed or admitted to trading, orhi&tCommon Stock is not listed or admit

to trading on any national securities exchangd any such exchange on which the Common Stocktiediis not its principal trading market,
the last reported sale price as furnished by th@éNal Association of Securities Dealers, Inc. ("SIA") through the Nasdaq Stock Market or,
if applicable, the OTC Bulletin Board, or if the @mon Stock is not listed or admitted to tradingaoly of the foregoing markets, or similar
organization, as determined in good faith by resmhuof the Board of Directors of the Company, lshea the best information available to it.

2.4.2 EXERCISE OF CONVERSION RIGHT. The ConverdRight may be exercised by the Holder on any busiday on or after the
Commencement Date and not later than the Expir&ate by delivering the Warrant with a duly exeduégercise form attached hereto with
the conversion section completed to the Compargroesing the Conversion Right and specifying thaltoumber of shares of Common
Stock the Holder will purchase pursuant to suchveosion.

-2



3. TRANSFER.

3.1 GENERAL RESTRICTIONS. The registered Holdetto$ Warrant, by its acceptance hereof, agreestthailt not sell, transfer or assign
or hypothecate this Warrant to anyone except upomptiance with, or pursuant to exemptions from,liagple securities laws. In order to
make any permitted assignment, the Holder musteleto the Company the assignment form attacheetdeluly executed and completed,
together with this Warrant and payment of all tfansaxes, if any, payable in connection therewithie Company shall immediately transfer
this Warrant on the books of the Company and shxaltute and deliver a new Warrant or Warrantskeftienor to the appropriate assignee(s)
expressly evidencing the right to purchase theegae number of shares of Common Stock purchababéeinder or such portion of such
number as shall be contemplated by any such assiginm

3.2 RESTRICTIONS IMPOSED BY THE SECURITIES ACT. $ShWarrant and the Securities underlying this Wadrshall not be

transferred unless and until (i) the Company hesived the opinion of counsel for the Holder thattssecurities may be sold pursuant to an

exemption from registration under the Act, and egaille state law, the availability of which is dsished to the reasonable satisfaction of the
Company, or (ii) a registration statement relatmguch Securities has been filed by the Compadydaclared effective by the Securities and
Exchange Commission and compliance with applicatate law.

4. NEW WARRANTS TO BE ISSUED.

4.1 PARTIAL EXERCISE OR TRANSFER. Subject to thetrietions in

Section 3 hereof, this Warrant may be exerciseabsigned in whole or in part. In the event of tkereise or assignment hereof in part only,
upon surrender of this Warrant for cancellatiogether with the duly executed exercise or assighfioen and funds (or conversion
equivalent) sufficient to pay any Exercise Pricd/antransfer tax, the Company shall cause to lieeded to the Holder without charge a r
Warrant of like tenor to this Warrant in the nanfi¢he Holder evidencing the right of the Holdemptarchase the aggregate number of shares
of Common Stock and Warrants purchasable herewsdier which this Warrant has not been exercisexssigned.

4.2 LOST CERTIFICATE. Upon receipt by the Compafgwdence satisfactory to it of the loss, theféistluction or mutilation of this
Warrant and of reasonably satisfactory indemniitcatthe Company shall execute and deliver a newraiaof like tenor and date. Any such
new Warrant executed and delivered as a resuliaif bbss, theft, mutilation or destruction shalhstitute a substitute contractual obligation
on the part of the Company.
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5. REGISTRATION RIGHTS.

5.1 SEPARATE REGISTRATION RIGHTS AGREEMENT. The Idet will have the registration rights as set fantlhe separate
Registration Rights Agreement provided to the itwesin the private placement to which this Warnatates in respect of the Securities
underlying this Warrant. Such agreement, with suddlifications as would be logical to provide theldtw equal rights to registration as
enjoyed by the investors, is hereby incorporatedelfigrence herein. Notwithstanding the foregoihg, iolder will not have the benefit of a
liquidated damage provisions that accrue to thestoss.

6. ADJUSTMENTS.

6.1 ADJUSTMENTS TO EXERCISE PRICE AND NUMBER OF SHRITIES. The Exercise Price and the number of shafec€Common
Stock underlying this Warrant shall be subjectdustment from time to time as hereinafter sethfort

6.1.1 STOCK DIVIDENDS - RECAPITALIZATION, RECLASSIEATION, SPLIT-UPS. If, after the date hereof, asubject to the
provisions of Section 6.2 below, the number of autding shares of Common Stock is increased byck stividend on the Common Stock
payable in shares of Common Stock or by a sygitrecapitalization or reclassification of shasé€ommon Stock or other similar event, tt
on the effective date thereof, the number of shaf€mmon Stock issuable on exercise of this Whirshall be increased in proportion to
such increase in outstanding shares.

6.1.2 AGGREGATION OF SHARES. If after the date loér@nd subject to the provisions of Section &2, iumber of outstanding shares of
Common Stock is decreased by a consolidation, amatibn or reclassification of shares of Common Btarcother similar event, then, upon
the effective date thereof, the number of sharé&Somhmon Stock issuable on exercise of this Washall be decreased in proportion to such
decrease in outstanding shares.

6.1.3 ADJUSTMENTS IN EXERCISE PRICE. Whenever thenber of shares of Common Stock purchasable upoaxércise of this
Warrant is adjusted, as provided in this Sectidn the Exercise Price shall be adjusted (to theaséaent) by multiplying such Exercise Pi
immediately prior to such adjustment by a fractgnthe numerator of which shall be the numbertares of Common Stock purchasable
upon the exercise of this Warrant immediately ptiosuch adjustment, and (y) the denominator ottvishall be the number of shares of
Common Stock so purchasable immediately thereafter.

6.1.4 REORGANIZATION, ETC. In case of any reclagsifion or reorganization of the outstanding shaféSommon Stock other than a
change covered by Section 6.1.1 or Section 6.Ir&ofier which solely affects the par value of sablares of Common Stock, or in the cas
any merger or consolidation of the Company witinés another corporation (other than a consolisatiomerger in which the Company is
the continuing corporation and which does not tasuhny reclassification or reorganization of théstanding shares of Common Stock), or
in the case of any sale or conveyance to anothipocation or entity of the property of the Compasyan entirety or substantially as an
entirety in connection with which the Company issdilved, the Holder of this Warrant shall haveriplet thereafter (until the expiration of
the right of exercise of this Warrant) to receiyp®n the exercise hereof, for the same aggregateiBedrice payable hereunder immediately
prior to such event, the kind and amount of shafesock or other securities or property (includoasgh) receivable upon such reclassifica
reorganization, merger or consolidation, or upatisaolution following any such sale or other transby a Holder of the number of shares of
Common Stock of the Company obtainable upon exeafishis Warrant immediately prior to such evemtgl if any reclassification also
results in a change in shares of Common Stock eavegy Sections 6.1.1 or 6.1.2, then such adjuststalit be made pursuant to Sections
6.1.1, 6.1.2, 6.1.3 and this Section 6.1.4. Theipions of this

Section 6.1.4 shall similarly apply to successe@assifications, reorganizations, mergers or difsons, sales or other transfers. 6.1.5
CHANGES IN FORM OF WARRANT. This form of Warrante@ not be changed because of any change pursuitu fection, and
Warrants issued after such change may state the Eaercise Price and the same number of sharesrmofron Stock and Warrants as are
stated in the Warrants initially issued pursuarthte Agreement. The acceptance by any Holderefdbuance of new Warrants reflecting a
required or permissive change shall not be deemadive any rights to a prior adjustment or the patation thereof.
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6.2 ELIMINATION OF FRACTIONAL INTERESTS. The Compgrshall not be required to issue certificates re@néing fractions of shares
of Common Stock upon the exercise of this Warnaoit,shall it be required to issue scrip or pay dadleu of any fractional interests, it bei
the intent of the parties that all fractional irtgts shall be eliminated by rounding any fractipriaithe nearest whole number of shares of
Common Stock or other securities, properties drtsig

7. RESERVATION AND LISTING. The Company shall al taines after the Reverse Split keep availableafutis authorized shares of
Common Stock, solely for the purpose of issuan@gxercise of this Warrant, such number of shai€ommon Stock or other securities,
properties or rights as shall be issuable uporexeecise thereof. The Company covenants and atiragsipon exercise of the Warrants and
payment of the Exercise Price therefor, all shaféSommon Stock and other securities issuable wpoh exercise shall be duly and validly
issued, fully paid and non-assessable and notcubj@reemptive rights of any stockholder. As lasgthe Warrants shall be outstanding, the
Company shall use its best efforts to cause alieshaf Common Stock issuable upon exercise of therd¥ts to be listed (subject to official
notice of issuance) on all securities exchangesdf(applicable on Nasdaq) on which the Common Sie¢hen listed and/or quoted.

8. CERTAIN NOTICE REQUIREMENTS.

8.1 HOLDER'S RIGHT TO RECEIVE NOTICE. Nothing heraihall be construed as conferring upon the Holtfersight to vote or consent
or to receive notice as a stockholder for the &laaf directors or any other matter, or as havng rights whatsoever as a stockholder of the
Company. If, however, at any time prior to the eapon of the Warrants and their exercise, anynefavents described in Section 8.2 shall
occur, then, in one or more of said events, the fizomw shall give written notice of such event astdan business days prior to the date fixed
as a record date or the date of closing the trabsfeks for the determination of the stockholdentitied to such dividend, distribution,
conversion or exchange of securities or subscrpiights, or entitled to vote on such proposeddtigsn, liquidation, winding up or sale.
Such notice shall specify such record date or #te df the closing of the transfer books, as tlse caay be.
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8.2 EVENTS REQUIRING NOTICE. The Company shall bguired to give the notice described in this SecBapon one or more of the
following events: (i) if the Company shall takeeord of the holders of its shares of Common Stockhe purpose of entitling them to
receive a dividend or distribution, or (ii) the Cpamy shall offer to all the holders of its Commdnck any additional shares of capital stock
of the Company or securities convertible into cctengeable for shares of capital stock of the Camppar any option, right or warrant to
subscribe therefor, or (iii) a merger or reorgati@ain which the Company is not the surviving padr (iv) a dissolution, liquidation or
winding up of the Company (other than in connectigtn a consolidation or merger) or a sale of alsobstantially all of its property, assets
and business shall be proposed.

8.3 NOTICE OF CHANGE IN EXERCISE PRICE. The Compaimall, promptly after an event requiring a chaimgéhe Exercise Price
pursuant to Section 6 hereof, send notice to thdetle of such event and change ("Price Notice"g PHce Notice shall describe the event
causing the change and the method of calculatimg snd shall be certified as being true and acelmathe Company's President and Chief
Financial Officer.

8.4 TRANSMITTAL OF NOTICES. All notices, requestansents and other communications under this Wastall be in writing and shall
be deemed to have been duly made on the dateieédeif delivered personally, by facsimile or sdaytovernight courier, with
acknowledgment of receipt by the party to whichigeis given, or on the fifth day after mailingnifailed to the party to whom notice is to be
given, by registered or certified mail, return ripteequested, postage prepaid and properly adettessfollows: (i) if to the registered Holder
of this Warrant, to the address of such Holdethasve on the books of the Company, or (ii) if to empany, to its principal executive
office.

9. MISCELLANEOUS.

9.1 HEADINGS. The headings contained herein aré¢hfersole purpose of convenience of referenceshall not in any way limit or affect
the meaning or interpretation of any of the termprovisions of this Warrant.

9.2 ENTIRE AGREEMENT. This Warrant (together witietother agreements and documents being delivemsdant to or in connection
with this Warrant) constitutes the entire agreenoéihe parties hereto with respect to the subjetter hereof, and supersedes all prior
agreements and understandings of the partiesandalritten, with respect to the subject matteebér

9.3 BINDING EFFECT. This Warrant shall inure solédythe benefit of and shall be binding upon, tledddr and the Company and their
respective successors, legal representatives aighasand no other person shall have or be catstauhave any legal or equitable right,
remedy or claim under or in respect of or by virtdi¢his Warrant or any provisions herein contained
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9.4 GOVERNING LAW; SUBMISSION TO JURISDICTION. Thi#&/arrant shall be governed by and construed arategd in accordance
with the law of the State of California, withouvgig effect to conflict of laws. The Company herelgrees that any action, proceeding or
claim against it arising out of, or relating in amgy to this Warrant shall be brought and enfoiicetthe courts of the State of California or of
the United States of America located in the Cowfitgan Francisco, California, and irrevocably subrto such jurisdiction, which

jurisdiction shall be exclusive. The Company herefayves any objection to such exclusive jurisdictamd that such courts represen
inconvenient forum. Any process or summons to lpeeseupon the Company may be served by transmittiogpy thereof by registered or
certified mail, return receipt requested, postagpaid, addressed to it at the address set forth in

Section 8 hereof. Such mailing shall be deemedopefservice and shall be legal and binding upenGbmpany in any action, proceeding or
claim. The Company agrees that the prevailing i@ty in any such action shall be entitled to rezdvom the other party(ies) all of its
reasonable attorneys' fees and expenses relatsugtoaction or proceeding and/or incurred in cotioe with the preparation therefor.

9.5 WAIVER, ETC. The failure of the Company or tHelder to at any time enforce any of the provisiohthis Warrant shall not be deemed
or construed to be a waiver of any such provisnam,to in any way affect the validity of this Wantaor any provision hereof or the right of
the Company or any Holder to thereafter enforcé @l every provision of this Warrant. No waiveiaal breach, non-compliance or non-
fulfillment of any of the provisions of this Warrashall be effective unless set forth in a writtestrument executed by the party or parties
against whom or which enforcement of such waiveoisght; and no waiver of any such breach, non-tiamge or non-fulfillment shall be
construed or deemed to be a waiver of any othsulbsequent breach, non-compliance or non-fulfilimen

IN WITNESS WHEREOF, the Company has caused thisr&ato be signed by its duly authorized officenathe day of April, 20C

By: /'s/ David MW IIians

Name: David McWIIlians
Title: President and Chief Executive Oficer
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Form to be used to exercise Warrant:

Date: , 20
The undersigned hereby elects irrevocably to egeritie within Warrant and to purchase eshafrCommon Stock of
and hereby makes paymént of (at the rate of $ per sifa@@mmon Stock) in payme

of the Exercise Price pursuant thereto. Please igsiCommon Stock as to which this Warrant is@ged in accordance with the instructir
given below.

OR
The undersigned hereby elects irrevocably to cdrntgeright to purchase shares of Com8tock purchasable under the
within Warrant into shares of Commorcista (based on a "MarkeePaf $ per share of

Common Stock). Please issue the Common Stock ordasce with the instructions given below.

Signature

Signature Guar anteed

NOTICE: THE SIGNATURE TO THIS FORM MUST CORRESPONMITH THE NAME AS WRITTEN UPON THE FACE OF THI
WITHIN WARRANT IN EVERY PARTICULAR WITHOUT ALTERATION OR ENLARGEMENT OR ANY CHANGE WHATSOEVER,
AND MUST BE GUARANTEED BY A BANK, OTHER THAN A SAVNGS BANK, OR BY A TRUST COMPANY OR BY A FIRM
HAVING MEMBERSHIP ON A REGISTERED NATIONAL SECURIHS EXCHANGE.

INSTRUCTIONSFOR REGISTRATION OF SECURITIES

Name

(Print in Block Letters)

Address




Form to be used to assign Warrant:
ASSIGNMENT
(To be executed by the registered Holder to effigcansfer of the within Warrant):

FOR VALUE RECEIVED, does hereby sell, assign and transfer unto

the right tchpge shares of Common St

("Company") evidenced by the within Warrant andsibereby authorize the Company to transfer sudtt cg
the books of the Company.

Dated: , 20

Signature

NOTICE: THE SIGNATURE TO THIS FORM MUST CORRESPONBITH THE NAME AS WRITTEN UPON THE FACE OF THI
WITHIN WARRANT IN EVERY PARTICULAR WITHOUT ALTERATION OR ENLARGEMENT OR 8ANY CHANGE
WHATSOEVER, AND MUST BE GUARANTEED BY A BANK, OTHER'HAN A SAVINGS BANK, OR BY A TRUST COMPANY OR
BY A FIRM HAVING MEMBERSHIP ON A REGISTERED NATIONA SECURITIES EXCHANGE.
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Exhibit 99.1
PharmaFrontiers Appoints Gregory Bailey, M.D. arndt§Seaman, CPA, to Board of Directors

THE WOODLANDS, Texas--(BUSINESS WIRE)--April 17, @6-- PharmaFrontiers Corp. (OTCBB:PFTR), a comgamglved in the
development and commercialization of cell therapi@day announced the appointment of Gregory HeBaM.D., and Scott B. Seaman,
CPA and CFP, to PharmaFrontiers' board of direciidie Company also announced that Brooks Boverbomy Kamin and Terry Wesner
have stepped down from their positions on the boaodnnection with the closing of the $23 millibnancing.

David B. McWilliams, chief executive officer of PimaFrontiers, commented, "We are very pleased toomes Greg and Scott to the board
where they will join Paul Frison and me. The wealtlliversified experience in finance and healtbdhat these individuals bring will be v
significant in helping the Company pursue the fatonilestones for our Gell and stem cell technologies.” McWilliams contd, "We woul
also like to thank Brooks, Tony and Terry for hatpPharmaFrontiers advance to this stage of ourldpment as we will soon begin a major
Phase llb trial for multiple sclerosis using TowgXiM)."

Gregory H. Bailey, M.D.

Gregory H. Bailey, M.D., is managing director, Istraent Banking of MDB Capital located in Santa MapiCalifornia. He joined the firm
2004 with a focus on medical technology. Dr. Balheg over fifteen years' experience in investmanking and has also founded several
companies. Along with comprehensive experiencesalthcare, finance and medicine Dr. Bailey alsadwito the board of directors an
extensive involvement in corporate governanceBailey has served on multiple public company boafddirectors.

Dr. Bailey was a practicing physician for ten yeamsl holds a M.D. degree from the University of Was Ontario.

Scott B. Seaman

Scott B. Seaman is the executive director of tHeeAland Margaret Alkek Foundation of Houston,iggte foundation primarily supporting
institutions in the Texas Medical Center in Housteor the last twenty years he has held variowsnfiial positions in companies affiliated
with the Alkek family interests. He is also chaimmend president of Impact Composite Technologydrid a general partner of the Global
Hedged Equity Fund LP. Mr. Seaman had prior expegewith Arthur Andersen & Co. and is a membetef American Institute of Certified
Public Accountants.

About PharmaFrontiers Corp.

PharmaFrontiers' strategy is to develop and comaliee cell therapies to treat several major disesgas such as multiple sclerosis,
rheumatoid arthritis, pancreatic and cardiac camuit PharmaFrontiers has exclusive license frogidaCollege of Medicine for
individualized cell therapies that will be startiag FDA Phase 1lb clinical trial to evaluate effeehess in treating MS. The company also
holds the exclusive worldwide license for an augolas T cell vaccine for rheumatoid arthritis frdme tShanghai Institutes for Biological
Sciences (SIBS), Chinese Academy of Sciences d?#uple's Republic of China. The company also hibldexclusive worldwide license
from the University of Chicago, through its primentractor relationship with Argonne National Laltorg, for patents relating to the use of
adult pluripotent stem cells derived from patientsh circulating blood.

Safe Harbor Statement

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

CONTACT: PharmaFrontiers Corp.
Lynne Hohlfeld, 281-719-3421

Ihohlfeld@pharmafrontierscorp.com or
Investor Relations Contacts:

Lippert/Heilshorn & Associates

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



Bruce Voss, 310-691-7100
bvoss@Ihai.com



Exhibit 99.2
PharmaFrontiers Completes $23 Million Financind\ttvance Therapeutics; Plans Reverse Stock Split

THE WOODLANDS, Texas--(BUSINESS WIRE)--April 17, @6-- PharmaFrontiers Corp. (OTCBB:PFTR), a comgamglved in the
development and commercialization of cell therapies raised approximately $23 million in a privpli@gcement to institutional and other
accredited investors of approximately 23 millioritsiat $1.00 per unit, comprised of two sharesenfly issued common stock and a five-
year redeemable warrant to purchase one sharemohoa stock at an exercise price of $0.65 per shélbB Capital Group LLC acted as tl
exclusive placement agent.

The proceeds will be used primarily to fund Pharmakers' Phase llb trial with Tovaxin(TM) for theeatment of multiple sclerosis. The
Company expects to begin the trial in the secoradtquof 2006. The funds will also be used to catgpre-clinical development and initiate
human clinical trials of the Company's rheumataottiritis and Type 1 diabetes therapies.

In connection with the private placement, Pharmatieos has agreed to file a registration stateroariform SB2 by May 13, 2006 to regist
the resale of the shares of common stock and treshinderlying the warrants.

In addition, the Company announced that its bo&directors has approved, and will recommend toGbepany's shareholders for their
approval, a one-for-ten reverse stock split. Ph&natiers believes this reverse stock split wilhlele the Company to apply for a listing on
Nasdaq

David B. McWilliams, chief executive officer of PimaFrontiers, commented, "This additional capial iremendous catalyst for the
Company and will provide us with the financial reszes to implement our clinical program, for botlr @-cell and stem cell technologies ¢
to fulfill their potential as life-saving therapieé&/e believe that the strengthening of our cagitalcture in connection with the reverse stock
split will provide the backbone for a strong orgaation with prospects for a Nasdagq listing."

About PharmaFrontiers Corp.

PharmaFrontiers' strategy is to develop and comaliee cell therapies to treat several major disesgas such as multiple sclerosis,
rheumatoid arthritis, pancreatic and cardiac camuit PharmaFrontiers has exclusive license frogidaCollege of Medicine for
individualized cell therapies that will be startiag FDA Phase 1lb clinical trial to evaluate effeehess in treating MS. The company also
holds the exclusive worldwide license for an augolas T cell vaccine for rheumatoid arthritis frdme tShanghai Institutes for Biological
Sciences (SIBS), Chinese Academy of Sciences d?#uple's Republic of China. The company also hibldexclusive worldwide license
from the University of Chicago, through its primentractor relationship with Argonne National Laltorg, for patents relating to the use of
adult pluripotent stem cells derived from patientsh circulating blood.

About MDB Capital Group LLC

MDB Capital Group is a research driven investmemtkbproviding financial services to emerging grostimpanies, as well as institutional
asset management firms, mutual funds, hedge fumdifigh net worth individuals.

Founded in 1997, MDB provides the following professl services:
-- Equity Resear ch
-- Equity Salesand Trading
-- Investment Banking
-- Fixed Income Salesand Trading

MDB is an NASD licensed broker-dealer and a menab¢ine Securities Investor Protection Corporatit8IPC"). MDB is based in Santa
Monica, CA with an office in New York City.

Safe Harbor Statement

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

CONTACT: PharmaFrontiers Cor



Lynne Hohlfeld, 281-719-3421

Ihohlfeld@pharmafrontierscorp.com or
Investor Relations Contacts:

Lippert/Heilshorn & Associates

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

Bruce Voss, 310-691-7100

bvoss@Ihai.con



