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

Prospectus Supplement No. 3
to Prospectus dated August 11, 2005

PHARMAFRONTIERS CORP.
36,148,266 SHARES

We are supplementing the prospectus dated Augy&QDb, to provide
information contained in our:

0 Quarterly Report on Form 10-QSB for the third eraended September 30, 2005.

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

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

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

The date of this Supplement is November 14, 2



UNITED STATES SECURITIES AND
EXCHANGE COMISSION
WASHINGTON, D.C. 20549

FORM 10-QSB

[X] QUARTERLY REPORT UNDER SECTION 13 OR 15 (D) OF THE
SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended September 30, 2005

OR

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (D) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission File Number: 000-25513
PHARMAFRONTIERS CORP.
(Exact name of Registrant as specified in is charte

TEXAS 7 6-0333165
(State of Incorporation) (IRS Employe r Identification Number)

2635 Crescent Ridge Drive
The Woodlands, Texas 77381
(281) 272-9331
(Address and telephone number of principal exe cutive offices)

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Sectd3 or 15 (d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the Registrant was reduadile such reports), and (2) has been

subject to filing requirements for the past 90 days

Yes X No

The number of shares of common stock of the Registutstanding at November 8, 2005 was 20,619
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PART |
ITEM 1. FINANCIAL STATEMENTS.

PHARMAFRONTIERS CORP.
(A Development Stage Company)

CONSOLIDATED BALANCE SHEET
September 30, 2005

(unaudited)

Current Assets

Cash $ 4,353 317

Prepaid expenses 169 ,955
Total Current Assets 4,523 272
Intangible assets, net of accumulated

amortization of $1,479,609 26,539 721
Property & equipment, net of accumulated

depreciation of $259,110 344 ,710
Total Assets $ 31,407 ,703
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities

Accounts payable $ 521 232

Accrued expenses 254 ,823

Third party non-convertible note 1,500 ,000
Total Current Liabilities 2,276 ,055

Commitments and Contingencies -

Stockholders' Equity
Convertible preferred stock, no par value, 10,00 0,000

shares authorized, none issued and outstanding -
Common stock, $.05 par value, 50,000,000 shares

authorized, 20,609,545 shares issued and outs tanding 1,030 ATT
Additional paid in capital 49,069 732
Deficit accumulated during the development stage (20,968 ,561)
Total Stockholders' Equity 29,131 ,648
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 31,407 ,703



PHARMAFRONTIERS CORP.
(A Development Stage Company)

CONSOLIDATED STATEMENTS OF EXPENSES

Three and Nine Months Ended September 30, 2002@@4 and the Period from January 22, 2003 (Inceptm September 30, 2005

(unaudited)
Inception
Three M onths Nine Months Through
Ended Sept ember 30, Ended September 30, September 30,
2005 2004 2005 20 04 2005
General & administrative $ 2,762,826 $ 612,145 $ 7,092,615 $ 1,6 85,714 $ 9,843,782
Research & development 622,311 - 1,877,787 - 2,510,408
Net operating loss (3,385,137) (612,145) (8,970,402) 1,6 85,714)  (12,354,190)
Interest income 31,565 2,475 50,474 2,475 56,466
Other income 11,958 1,882 21,903 1,882 24,282
Interest expense (1,385,234) (20,462) (7,323,573) @ 69,966)  (8,237,701)
Loss on disposition of
fixed assets - - - - (457,122)
Other expense - - (296) - (296)
Net Loss $ (4,726,848) $ (628,250)  $(16,221,894) $(1.8 51,323) $(20,968,561)
Basic and diluted loss
per share $ (0.23) $ (0.08) $ (1.16) $ (0.31) N/A
Weighted average common
shares outstanding 20,482,826 7,397,171 13,973,315 58 90,241 N/A



PHARMAFRONTIERS CORP.
(A Development Stage Company)

CONSOLIDATED STATEMENTS OF CASH FLOW

Nine Months Ended September 30, 2005 and 2004tenBériod from January 22, 2003 (Inception) to &aper 30, 200

(unaudited)
Inception
through
S eptember 30,
2005 2004 2005

Cash flows from operating activities
Net loss $(16,221,894) $(1,851,323) $(20,968,561)
Adjustments to reconcile net
loss to net cash used in
operating activities:

Stock issued for services 999,400 849,000 1,848,400
Stock issued for settlement of debt 109,070 - 109,070
Amortization of discount on
notes payable due to warrants
and beneficial conversion feature 5,516,638 159,403 6,313,205
Amortization of intangible assets 1,227,850 1,154 1,479,611
Depreciation 74,792 - 87,850
Option and warrant expense 3,908,044 - 4,031,378
Loss on disposition of fixed assets - - 457,122
Changes in:
Accounts payable (141,866) 131,163 (83,059)
Prepaid expenses (75,618) (57,579) (114,568)
Accrued expenses 38,168 83,697 69,493
Notes Payable - (5,000) -
Net cash used in
operating activities (4,565,416) (689,485) (6,770,059)
Cash flows from investing activities
Purchase of licenses - (107,742) (232,742)
Purchase of property & equipment (77,519) (15,198) (250,523)
Net cash used in
investing activities (77,519) (122,940) (483,265)
Cash flows from financing activities
Common stock sold for cash, net 5,305,989 9,000 5,315,989
Common stock repurchased and canceled - - (325)
Proceeds from debt 2,896,885 1,554,634 6,354,591
Repayments on notes payable (58,614) - (63,614)
Stock payable - 288,366 -
Net cash provided by
financing activities 8,144,260 1,852,000 11,606,641
Net change in cash 3,501,325 1,039,575 4,353,317
Cash at beginning of period 851,992 68 -
Cash at end of period $ 4,353,317 $ 1,039,643 $ 4,353,317




PHARMAFRONTIERS CORP.
(A Development Stage Company)

CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)

Nine Months Ended September 30, 2005 and 2004tenBériod from January 22, 2003 (Inception) to &aper 30, 200

(unaudited)
Inception
through
S eptember 30,
2005 2004 2005
NON-CASH TRANSACTIONS

Issuance of common stock for

purchase of Opexa $ - $ - $23,750,000
Issuance of common stock to

Sportan shareholders - - 147,733
Issuance of common stock for

University of Chicago license 1,868,384 - 2,295,474

Issuance of common stock for

interest 525,513 - 525,513
Conversion of notes payable

to common stock 6,159,610 - 6,407,980
Conversion of accrued liabilities

to common stock 17,176 - 17,176
Conversion of accounts payable

to note payable - - 93,364
Discount on convertible notes

related to:

- warrants 1,433,108 - 3,309,790

- beneficial conversion feature 831,945 - 1,715,974

- stock attached to notes 999,074 - 1,654,682



PHARMAFRONTIERS CORP.
(a Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
(unaudited)

NOTE 1 - BASIS OF PRESENTATION

The accompanying unaudited interim financial staets of PharmaFrontiers Corp., ("Pharma”), (a dgreknt stage company), have been
prepared in accordance with accounting principkrsegally accepted in the United States of Ameriwhthe rules of the Securities and
Exchange Commission ("SEC"), and should be readimunction with the audited financial statememtd aotes thereto contained in
Pharma's latest Annual Report filed with the SEG-orm 10-KSB. In the opinion of management, alliatipents, consisting of normal
recurring adjustments, necessary for a fair presient of financial position and the results of gems for the interim periods presented have
been reflected herein. The results of operationgterim periods are not necessarily indicativehaf results to be expected for the full year.
Notes to the financial statements that would sutistily duplicate the disclosure contained in thelited financial statements for the m

recent fiscal year, 2004, as reported in Form 18 Kve been omitted.

NOTE 2 - STOCK BASED COMPENSATION

Pharma accounts for stock-based compensation timel@ntrinsic value method. Under this method, Rtaarecognizes no compensation
expense for stock options granted when the numbenderlying shares is known and exercise pricénefoption is greater than or equal to
the fair market value of the stock on the daterahy The following table illustrates the effectret loss and net loss per share if Pharma had
applied the fair value provisions of FASB Statemigat 123, Accounting for Stock-Based Compensatiostock-based employee:

Inception
Th ree Months Nine Months Through
Ended September 30, Ended September 30, September 30,
2005 2004 2005 2004 2005
Net loss as reported $(4,726,84 8) $(628,250) $(16,221,894) $ (1,851,323)  $(20,968,561)
Add: stock based
compensation
determined under
intrinsic value
based method 1,166,50 2 - 1,900,806 - 2,024,139
Less: stock based
compensation
determined under
fair value
based method (2,388,99 8) - (3,303,730) - (3,457,094)
Pro forma net loss $(5,949,34 4) $ (628,250) $(17,624,818) $ (1,851,323)  $(22,401,516)
Basic and diluted Net loss per common share:
As reported $ (0.2 3) $ (0.08) $ (1.16) $ (0.31) N/A
Pro forma (0.2 9) (0.08) (1.26) (0.31) N/A

The weighted average fair value of the stock optigranted during 2005 was $2.85. Variables uséakeiBlack-Scholes option-pricing model
include (1) 2% risk-free interest rate, (2) expdatgtion life is the actual remaining life of thptimns as of each year end, (3) expected
volatility is 97.39% and (4) zero expected dividend



NOTE 3 - THIRD PARTY CONVERTIBLE NOTES

Between September 2004 and February 2005, Phasoedi€onvertible notes to investors totaling $6,8294. On June 30, 2005 a total of
$6,650,372 comprised of the principal of the nate$6,124,859 and accumulated interest of $525,%h&h accrued at a rate of 15% per
annum, was exchanged for 4,433,598 units at $1e68hmre. Each unit is comprised of one sharemhoon stock and three separate type
warrants to purchase a total of 2.75 shares of comstock as stated below. In addition, 1,232,9%Feshof Common Stock were issued in
consideration for the surrender of the rights sBnidge Warrants held by the note holders. Alih&f Bridge Notes and Bridge Warrants were
exchanged so that none are now outstanding.

o Warrants: In connection with the bridge note exde and private placement offerings in June alydtliree separate types of warrants to
purchase a total of 2.75 shares of common stock i8sued as follows:

(i) a Series A Warrant for 1.25 shares with an eigerprice of $2.00 which expires on the laterasfuhry 25, 2006 or five months after the
registration statement referred to below is dedafgective; (ii) a Series B Warrant for one-hdlfaoshare with an exercise price of $2.90
which expires on the later of September 25, 20082amonths after the registration statement redetoebelow is declared effective; (iii) an
Series C Warrant for one share with an exercisef $4.00 that expires on May 25, 2010.

NOTE 4 - REGISTRATION OF SHARES

On July 19, 2005 Pharma filed a registration statenon Form SB-2 to register the resale of 35, B shares of common stock, including
12,723,562 shares of common stock previously isamed?3,183,160 shares of common stock issuable tiygoexercise of common stock
purchase warrants.

NOTE 5 - NOTES PAYABLE
Notes payable to third parties consists of theofeihg:

Note payable to the University of Chicago; no iastr due earlier of Pharma raising $10,000,00MmiEguity Financing or April 30, 200!
secured by license $ 1,500,000

NOTE 6 - COMMITMENT AND CONTINGENCIES

After purchasing Opexa Pharmaceuticals, Inc. ("@feRharma assumed an eighteen-month operating feam Opexa for a research
facility. The lease commenced in June 2003 andduago expire in November 2004. Pharma extendetk#se initially until March 31, 20(
and extended it again until September 30, 2005:rRddéerminated the lease on October 7, 2005 argteghinto a ten-year lease with a new
landlord which commenced on October 1, 2005. Phamtered into a remodeling construction contracitmplete three Gmp production
suites at our new facility. The construction coatgalus equipment purchased separately is expéatedal approximately $500,000. The
construction began October 1st and is to be comgliet December 2005, which coincides with the presiy announced estimated startup of
the planned Phase 2b Tovaxin Clinical Trial.

NOTE 7 - EQUITY

During February 2005, 23,000 shares of common stattked at their fair value of $161,000 were issteedote holders for the conversion of
$51,927 of principal and interest from the notes.



In March 2005, 451,688 shares of common stock witblative fair value of $999,074 were issued tefwmlders as their additional shares
their subscription investment in Pharma. See Ndt 8etails.

In June 2005, 200,000 shares of common stock vatdkir fair value of $940,000 were issued torRtaés consultants for their services.

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

In June 2005, 5,658,575 shares of common stock issuned to note holders for the conversion of $#8%9 of principal and $525,513
interest from convertible notes. See Note 3.

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

In July 2005, Pharma sold 507,292 shares of constamk with 1,395,053 warrants for $760,938. Theramts have exercise prices ranging
from $2 to $4 and expire in seven months to foargeThe relative fair value of the common stock246,801 and the relative fair value of
the warrants is $544,137. Offering costs of $61 298ted to shares issued were charged to addifiandin capital.

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

In August 2005, 30,000 shares of common stock dbdeheir fair value of $59,400 were issued t@@astltant for his services.
NOTE 8 - WARRANTS AND OPTIONS

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

In April 2005, warrants to purchase 20,000 shafé&ommmon Stock was issued to a consultant at arciseeprice of $3.00 per share of wh
one third of the warrants vest on the first anrsaey date, one third of the warrants vests onebersd anniversary date, and the remaining
one third vests on the third anniversary date. &@hesrrants have a fair value of $83,562.

In April 2005, warrants to purchase 100,000 shaf€édommon Stock was issued to a consultant at arcese price of $3.00 per share of
which 40,000 warrants vested immediately, and ¢éineaining 60,000 warrants vest at the rate of 2y&@0ants per month for twenty-four
months. These warrants have a fair value of $427,81

In June 2005, options to purchase 30,000 shar€swimon Stock were issued to two independent direetban exercise price of $3.00 per
share, of which options vested immediately. Thga@®os have no intrinsic value due to exercisegeixceeded the market price at the da
the grant.

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

In August 2005, options to purchase 20,000 sha&r€ommon Stock were issued to a new director abaancise price of $1.14 per share. One
third of the options



vested immediately, one third of the options vesthe first anniversary date, and the remainingtbird vests on the second anniversary (
These options have no intrinsic value due to egerprice exceeded the market price at the dateegjrant.

In August 2005, warrants to purchase 200,000 slefr€®mmon Stock were issued to a consultant a&xancise price of $1.19 per share. The
options vest at a future date at such time thaairepre-determined events occur. These warrans adair value of $175,484.

In September 2005, warrants to purchase 15,00@sl&iCommon Stock were granted to a consultaan atxercise price of $1.19 per share
of which options vested immediately. These warraatge a fair value of $13,161.

10



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.
Forward-Looking Statements

Some of the statements contained in this repocudsfuture expectations, contain projections siilte of operations or financial condition,
or state other "forward-looking" information. Thesds "believe," "intend," "plan," "expect,” "anficte,"” "estimate," "project,” "goal" and
similar expressions identify such statement wasanallese statements are subject to known and unkrislts, uncertainties, and other
factors that could cause the actual results tediffaterially from those contemplated by the stat#s The forward-looking information is
based on various factors and is derived using nomsesissumptions. Factors that might cause or boitérto such a discrepancy include, but
are not limited to the risks discussed in this andother SEC filings. The Company does not prortasgpdate forward-looking information
to reflect actual results or changes in assumptiorigher factors that could affect those stateméniture events and actual results could
differ materially from those expressed in, contesigd by, or underlying such forward-looking statatae

The following discussion and analysis of the Conymfinancial condition as of September 30, 2068,Eompany's results of operations and
cash flows should be read in conjunction with tleenPany's unaudited financial statements and nb@sto included elsewhere in this report
and the audited financial statements and the ribégsto included in the Company's Form 10-KSB feryear ended December 31, 2004.

General

PharmaFrontiers Corp. is a biopharmaceutical compagaged in developing autologous personalizddheslapies. Our strategy is to
develop and commercialize cell therapies to treaémal major diseases including multiple sclerasasdiovascular diseases, and diabetes. We
have an exclusive license to an individualized ITtberapy that is in FDA Phase /1l human dosegiag clinical trials to evaluate its safety
and effectiveness in treating multiple sclerosise FDA has approved the protocol for our Phaseliftical trial of Tovaxin, our T cell
therapeutic vaccine for Multiple Sclerosis (MS). Wso have an exclusive license to a stem celhi@olgy in which adult pluripotent stem
cells are derived from monocytes obtained frompiatent's own blood. We are initially pursuing ications in heart failure and Type |
diabetes with our stem cell technology.

Multiple Sclerosis Cell Therapy. Our multiple sdsis cell therapy, Tovaxin(TM), is currently in Rea/ll studies. Tovaxin(TM) consists of
modified autoreactive T cells. Multiple sclerossai result of a person's own T cells attackingntlgelin sheath that coats the nerve cells o
central nervous system. These T cells, that atgoirson's own body, are referred to as "autokescTi cells. In our treatment the T cells are
taken from the patient, modified and returned tophtient. The modified T cells cause an immunpaese directed at the autoreactive T ¢

in the patient's body. This immune response redtim=kevel of autoreactive T cells and potentiallpws the myelin sheath to be repaired. In
addition, we are evaluating whether this technohleglallow us to diagnose multiple sclerosis arelaimine the severity of the disease
through an analysis of the level of autoreactiveells in a patient's blood.

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

Phase |/Il dos@scalation study:

The dose escalation study was designed for patigtiiselapsing-remitting or secondary-progres$®, intolerant of, or having failed,
current therapy. Blood was obtained from each pafrem which T cells reactive to two peptides eatkhree proteins (MBP, PLP, and
MOG) were expanded ex vivo and prepared as a énivdbrmulation of MRTCs. The MRTCs were attenudigdCesium137 irradiation prior
to patients receiving subcutaneous injectionsthieei6-9 million cells (Dose 1) or 30-45 millionlise(Dose 2) at weeks 0, 4, 12 and 20.
MRTC frequencies were performed at baseline anksvBel3, 21, 28 and 52. Patients were evaluatechfanges in EDSS, MSIS and
exacerbations.

Tovaxin is a patient-specific therapeutic vaccimatstrategy for MS patients. To formulate Tovaxin€ll vaccine, the patient's own myelin
peptide-specific activated T cell lines are harsdstind attenuated on the day of vaccine admirimtrat

The study's results demonstrated that MRTCs ipéngpheral blood were depleted in a dose dependanter and analyses showed
reductions in all three types of MRTCs at all fallap visits. All patients in the Dose 2 group hatit®% reduction in MRTC counts at the
week five follow-up visit. Percentage reductiongevgreater in the Dose 2 group than in the Dose 1
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group at every follow-up visit. Correlation betwetbe reduction in overall MRTC frequencies andphgsical component of the MSIS
(p=0.0086) was strong. There was a trend to impt@@SS (p=0.0561). The annual relapse rate (ARR#® patients prior two years before
therapy was 1.28 and following therapy the ARR @49 (92 percent reduction) adjusted for the nunolbenonths in the study. The
treatment appears to be safe and well toleratddmiihimal adverse events and no dose-limiting titri.

Phase I/ll extension study:

The analysis of data on ten (10) patients that thees enrolled in a Phase I/l open-label extenstady of Tovaxin(TM) T-Cell vaccine in
worsening multiple sclerosis indicates that thattrent is safe and well-tolerated. Adverse evert®wnild or moderate in severity. None of
the ten patients reported an MS exacerbation vamilstudy. Analysis of myelin-reactivecell (MRTC) counts showed a percentage redu
from baseline at 3, 6, and 9 months, for all thyges of MRTC, as well as the Total MRTC. Redudigndisease assessment disability
scores were observed at all follow-up visits. Nerépy induced lesions were observed on week 529M@&lthree patients. These results
suggest that MRTC vaccination is safe and wellrétéel and also suggest that MRTC vaccination reddMRRTC counts, as well as EDSS
MSIS scores.

In October 2005, the FDA approved the protocoldiar Phase Ilb clinical trial of Tovaxin. We intetmlcommence this pivotal Phase Ilb
study by the end of 2005 or early 2006.

Stem Cell Technology. Our stem cell technologyvadas to create adult pluripotent stem cells froonotytes isolated from blood drawn
from the patient. We believe that these stem céldsiccessfully developed, may provide the basidHerapies to treat a variety of diseases
and conditions. We anticipate that our stem cehm®logy will have a significant competitive advaae over many of the other stem cell
technologies. The peripheral blood monocytes, bigeour technology to produce stem cells, have thvamtage of being relatively abundant
and easy and cost effective to obtain. Our teclgyottves not have the collection and storage diffesipresented by umbilical cord blood or
the controversial ethical and regulatory issuesaated with embryonic stem cells. In addition, tachnology is less difficult and less risky
than collecting adult stem cells from tissues sagbone marrow, spinal fluid or adipose (fat) isfturthermore, our stem cells are
pluripotent, whereas other adult stem cells ardikely to be pluripotent.

Our stem cell technology will also avoid rejectissues because it is autologous ("self"). Thisis@posed to the embryonic, umbilical, and
some adult stem cell technologies, which must kertdrom one individual and given to another. Fertlwe believe our stem cell therapies
will be regulated as autologous "manipulated" nomblogous use cell therapies. Thus, we use a psrgam stem cells, and we therefore do
not expect to encounter the same significantgtiréeal and clinical development regulatory husdthat embryonic, umbilical, and some ac
stem cells therapies are expected to face.

We believe that with our stem cell technology pius additional technology related to the differatitin of stem cells into islet cells, we will
be able to create insulin producing islet cellswaat from the patient's own blood. We are currentinducting laboratory research and
conducting pre-clinical development of our cardiad diabetes stem cell therapies.

Organization and Acquisition Activity

The Company was incorporated in Texas in 1986 aigihally engaged in businesses other than theHaiopaceutical business. These other
business operations were terminated in Februarg.260Viay 2004, we entered the biopharmaceuticali@ss by acquiring an entity that
held rights to treatments using adult pluripotdaiscells derived from adult human peripheral bjad in connection therewith we changed
our name to our current corporate name. From aousting standpoint, the subsidiary is deemed tlyeieer in a reverse merger whereby the
parent is deemed the survivor of the reorganizageerse merger. As such, our financial statemamghose of the subsidiary. In November
2004, we acquired Opexa Pharmaceuticals, Inc.,iwinidds rights to technology to diagnose and tmealtiple sclerosis through modified
autoreactive T cells.

Critical Accounting Policies

General. In December 2001, the SEC requested ohapanies discuss their most "critical accountiniicps” in the Management's
Discussion and Analysis section of their reportse BEC indicated that a "critical accounting pdlisyone that is important to the portrayal
of a company's financial condition and
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operating results and requires management's mifisutti subjective or complex judgments, oftenaaesult of the need to make estimates
about the effects of matters that are inherentteuain.

We have identified the policies below as critieGabtir business operations and the understandingratesults of operations. The impact and
any associated risks related to these policiesuotbasiness operations are discussed throughausdistion where such policies affect our
reported and expected financial results.

Long-lived Assets. Londjved assets (i.e., intangible assets) are revidaetinpairment whenever events or changes in nistances indica
that the net book value of the asset may not beverable. An impairment loss is recognized if thmof the expected future cash flows
(undiscounted and before interest) from the ugb®fsset is less than the net book value of thet.aSenerally, the amount of the impairn
loss is measured as the difference between theoodtvalue of the asset and the estimated fairevafuhe related asset. In accordance with
FAS 142, the Board authorized an impairment anglgsiof December 31, 2004. The Company obtainatireess opinion from an
independent investment banking firm with respechtoOpexa acquisition. According to the opinionjmpairment existed. Management
does not believe any assets have been impaired.

Intellectual Property. As of September 30, 2005hae $26,539,721 of intellectual property, netrobatization, of which $23,991,128
resulted from the acquisition of Opexa Pharmacalsgtiand $4,028,203 pertained to the considerathtp the University of Chicago for the
worldwide license to technology developed at ArgpiNational Laboratory. Of the $23,991,128 of aceglintangible assets, the full amount
is assigned to an inseparable group of patentéiGarses that cannot function independently by $elaes. The weighted average useful life
of the intangible group as of September 30, 20GHp@oximately 16.5 years. The weighted averagkillife of the University of Chicago
license is approximately 18.2 years. Accumulatedréimation for the Intellectual Property as of Sapber 30, 2005 is $1,479,609.

Stock Options and Warrants. The Company accountsdio-cash stock-based compensation issued to mpiogees in accordance with the
provisions of 28 SFAS No. 123 and EITF No. 96-18¢céunting for Equity Investments That Are IssuetNtm-Employees for Acquiring, or
in Conjunction with Selling Goods or Services. Coomstock issued to noemployees and consultants is based upon the vathe service
received or the quoted market price, whichevereyédumore readily determinable. We account forlstmations and warrants issued to
employees under the intrinsic value method. Unklisrrhethod, we recognize no compensation expemstdok options or warrants granted
when the number of underlying shares is known aadekercise price of the option or warrant is gnetitan or equal to the fair market value
of the stock on the date of grant.

Results of Operations

Three and Nine Months Ended September 30, 2005 Cormared with Three and Nine
months ended September 30, 2004

For purposes of this MD&A, we are comparing ouethand nine months ended September 30, 2005 wittindncials to the three and nine
months ended September 30, 2004.

Net Sales. We recorded no sales for the three imedhmonths ended September 30, 2005 which resmited change from the same period
2004.

General and Administrative Expenses. Our genebaiministrative expenses increased during the thnel nine months ended September
30, 2005, to $2,762,826 and $7,092,615 as compar®é22,311 and $1,685,714 from the same perio@604. The increase in general and
administrative expenses is due primarily to thetatp of operations which included the hiring ofasnpersonnel including employees and
directors and scientific advisory board membergsehindividuals have agreements with the Companghagrovide for salary payments.
The increase in operations is also attributableécacquisition of Opexa Pharmaceuticals and thenagtion of its operations. Also included
are professional fees incurred from legal, accagntnd consulting services. Anticipated futureesges include expenses associated wit
expansion of facilities.

Research and Development Expenses. Research agldpleent expense increased to $626,720 and $1®7¥7 the three and nine months
September 30, 2005, compared to $ -0- for the g@erieds in 2004. The increase is primarily relatethe acquisition of Opexa
Pharmaceuticals and the assumption of its opesatiod research and development programs, inclutdimggoing Phase /1l Clinical Trial
for Tovaxin as well as the beginning of the Prenfchl Studies for our Cardiac and Diabetes Sterh Twrapies. Also included are
professional fees incurred from consulting servimed legal fees to secure and
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expand our license patent claims. Anticipated fixpenses include expenses associated with tla@srp of the laboratory/manufacturing
facilities.

Interest Expense. Interest expense for the thrdegre months ended September 30, 2005 was $138&&1 $7,323,573 as compared to
$20,462 and $169,966 for the same periods in ZDidd.increase is primarily related to the amort@atf the remaining discount under the
beneficial conversion feature of the 15% exchanigeednvertible promissory Notes (the "Bridge Nojéisg accrued interest on the Bridge
Notes that was converted into shares of Commork&tod offering costs associated with the bridgerfiing.

Net loss. The Company had net loss for the threenare months ended September 30, 2005, of ($48%48pand ($16,221,894), or ($0.2

and ($1.16) per share (basic and diluted), compaittda net loss of ($628,250) and ($1,851,323)$6r08) and ($0.31) per share (basic and
diluted), for the same periods in 2004. The inaedagprimarily related to the amortization of tleenaining discount under the beneficial
conversion feature of the Bridge Notes and theumztinterest on the Bridge Notes that was conventedshares of Common Stock, along
with the start-up of operations which included ieng of new personnel including employees anédatvrs and scientific advisory board
members. These individuals have agreements witthich provide for salary payments. The acquisitibé®pexa Pharmaceuticals and the
assumption of its operations and research and ai@vent programs also attributed to the increasetoss. Also included are professional
fees incurred from legal, accounting, and consglsiarvices to secure and expand our license petents. Anticipated future expenses
include research and development, professionatansgulting fees, and expenses associated withxgransion of the office and
laboratory/manufacturing facilities.

Liquidity and Capital Resources

Changes in cash flow. Cash used by operationdéonine month period increased from ($689,485) fteensame period in 2004 to
($4,565,416) for the nine months ended Septembe2®Ib due to the start-up of operations, acqaisitif Opexa and the assumption of its
operations and research and development programdgrafessional fees incurred from legal, accogntamd consulting services. Cash used
in investing activities was ($122,940) during tleng period in 2004, as compared to cash used @stimg activities of ($77,519) for the nine
months ending September 30, 2005. The decreasenarpy due to fewer purchases of laboratory emept.

Cash provided from financing activities was $1,888, from the same period in 2004, as compareddb peovided by financing activities f
the nine months ended September 30, 2005 of $&8@4The increase is a result of the proceeds &ebt and stock sold for cash.

Liquidity. Since our Inception, the Company hasfined its operations from the sale of its debteandty securities (including the issuanc
its securities in exchange for goods and servimeagcredited investors. Between September 2004ahbcuary 2005, the Company privately
placed an aggregate principal amount of $6.1 milbbéBridge Notes. In June 3, 2005, the Companyamged its Bridge Notes aggregating
approximately $6.7 million in principal and interésr 4,433,598 units at a purchase price of $p&0unit; each unit comprised of one share
of common stock and three separate types of wartargurchase a total of 2.75 shares of commork stedollows: a series A warrant for
1.25 shares with an exercise price of $2.00 whigdires on the later of January 25, 2006 or 5 moaftes registration statement is effectivi
series B warrant for one-half of a share with ag@reise price of $2.90 which expires on Septembe@66 or 12 months after registration
statement is effective; and a Series C Warranviershare with an exercise price of $4.00 thatresmn May 25, 2010.

In June 2005, the Company completed a private plaoe of approximately $5.08 million to accreditedestors by issuing 3,387,217 units at
a purchase price of $1.50 per unit; each unit idehto those issued in the Bridge Note exchangeJ@y 18, 2005 the Company completed a
follow-on private placement of approximately $760,000credited investors and issued 507,292 additioniéd @t a purchase price of $1.
per unit.

As of September 30, 2005, the Company had caspprbaimately $4,353,000. We believe we have sudfiticash to fund current operations
through February 2006. The Company's burn ratkerthird quarter of 2005 was $550,000 per month.fDun rate is expected to increase in
the fourth quarter of 2005 as we prepare for owako Phase 2b clinical trial. The Company belietreg we will need a minimum of
$2,600,000 to fund our operations for the fourthrger of 2005. This money will be used for the ramppof our Tovaxin Phase 2b clinical
trial, for research and development, capital exfieres and for general and administrative expenBes.Company anticipates that it will ne

to engage in best efforts sales of its securitasise needed working capital. Failure to raiseessary working capital will cause us to curtail
operations.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK.
Not Applicable.

ITEM 4. CONTROLS AND PROCEDURES

(a) Evaluation of Disclosure Controls and Proceslure

Management is responsible for establishing and taiaiimg adequate internal control over financigarting for the Company. Our principal
executive officer and principal financial officefter evaluating the effectiveness of the Compadigelosure controls and procedures (as
defined in the Securities Exchange Act of 1934 {axge Act) Rules 13a-15(e) and 15d-15(e) as ofe@dmr 30, 2005, have concluded that
our disclosure controls and procedures are nott@ftein providing reasonable assurance that in&tion required to be disclosed by the
Company in the reports that it files or submitsemtthe Exchange Act is recorded, processed, sumethand reported within the time peri
specified in the Commission's rules and forms.

(b) Changes in Internal Control Over Financial Répg.

The management of the Company, with the partiaypatif the principal executive officer and princifiaancial officer, has concluded there
were no significant changes in the Company's imlerantrols over financial reporting that occurdeding our last fiscal quarter that has
materially affected, or is reasonably likely to evélly affect, our internal control over financiaporting.

PART Il
OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS.
None.

ITEM 2. CHANGE IN SECURITIES.
Recent Sales of Unregistered Securities

Set forth below is certain information concernitigssuances of securities by the Company durirgfical quarter ended September 30,
2005 that were not registered under the Secudtits

In July 2005, in accordance with the completioit®$760,000 private placement offering to instd@oal and other accredited investors, the
Company issued 507,292 units at $1.50 per unit) ead comprised of one share of common stock hrektseparate types of warrants to
purchase a total of 2.75 shares of common stoftillasvs: a series A warrant for 1.25 shares withreaarcise price of $2.00 which expires on
the later of January 25, 2006; a series B wari@noiie-half of a share with an exercise price 0982vhich expires on September 25, 2006;
and a Series C Warrant for one share with an eseemmice of $4.00 that expires on May 25, 2010.

In August 2005, the Company issued 30,000 sharesramon stock to a consultant for services rendered

In August 2005, an option to purchase 20,000 shar€ommon Stock was issued to a new director axancise price of $1.14 per share of
which one third of the options vest immediatelye a¢hird on the first anniversary date of the gate and the remaining one third of the
options vests on the second anniversary date ajrérg date.

In August 2005, an option to purchase 200,000 shair€ommon Stock was issued to a consultant akarcise price of $1.19 per share. The
options vest at a future date at such time thdaitepre-determined events occur.
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In September 2005, an option to purchase 15,00@slét Common Stock was issued to a consultant ekercise price of $1.19 per share of
which options vested immediately on the grant date.

The above transactions were completed pursuaregdtidd 4(2) of the Securities Act and did not inehny public offering and were sold to
a limited group of persons. Each recipient eitleeeived adequate information about the Companydraecess, through employment or ¢
relationships, to such information, and the Compdetgrmined that each recipient had such knowledgeexperience in financial and
business matters that they were able to evaluatm#rits and risks of an investment in the Company.

All sales of the Company's securities were mad@)mfficers of the Company who received no comioisr other remuneration for the
solicitation of any person in connection with tlespective sales of securities described abové) segistered broker-dealers that received
sales commissions. The recipients of securitiesesgmted their intention to acquire the securfesnvestment only and not with a view to
for sale in connection with any distribution therand appropriate legends were affixed to the sharéficates and other instruments issue
such transactions.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.

None.

ITEM 4. SUBMISSION OF MATTER TO A VOTE OF SECURITY HOLDERS.

(a) Special Meeting of Shareholders.

On November 11, 2005, the Company held a speciatineefor shareholders of record at the close airirss on October 5, 2005.
(b) Proposal Voted Upon and Shareholder Vote.

The shareholders voted to approve an amendmeln t6ampany's Articles of Incorporation to incredse=aggregate number of shares of
common stock authorized for issuance from 50 nmilsbares to 100 million shares. A total of 18,329,6hares were voted representing
90.37% of the outstanding shares. The votes casinib against the above-described proposal aesllistthe table below.

Votes For Votes Against Vo tes Abstained  Not Voted

12,187,777 6,184,431 26,805 1,960,532

ITEM 5. OTHER INFORMATION.

On October 31, 2005, the Company and The Univedityhicago acting as the prime contractor forDiepartment of Energy's Argonne
National Labs executed the First Amendment to Amneenehd Restated License Agreement. Both partieeddo extend the $1.5 millic
milestone payment date from October 31, 2005 tdl 89 2006.

ITEM 6. EXHIBITS.

Exhibit 31.1 Chief Executive Officer Certification Pursuant to Section 13a-14
of the Securities Exchange Act (1)

Exhibit 31.2 Chief Financial Officer Certification Pursuant to Section 13a-14
of the Securities Exchange Act (1)

Exhibit 32.1 Certification Pursuantto 18 U.S.C. S ection 1350, as Adopted
Pursuant to Section 906 of the Sarban es-Oxley Act of 2002 (1)

Exhibit 32.2 Certification Pursuant to 18 U.S.C . Section 1350, as Adopted
Pursuant to Section 906 of the Sarban es-Oxley Act of 2002 (1)

16



SIGNATURES

In accordance with Section 13 or 15(d) of the ExgjeaAct, the registrant has caused this reporétsigned on its behalf by the undersigned,
thereunto duly authorized.

PharmaFrontiers Corp.

By: [/s/ David B. MWIIians

David B. MW I Iianms, CEO

By: /s/ C. WIIliam Rouse

C. WIIliam Rouse, CFO

Dat e: Novenber 14, 2005
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EXHIBIT 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION
PURSUANT TO SECTION 13A-14 OF THE SECURITIES EXCHANGE ACT

I, David B. McWilliams, certify as Chief Executiv@fficer of PharmaFrontiers Corp. that:
1. I have reviewed this quarterly report on ForraQ$B of PharmaFrontiers Corp.

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b. Evaluated the effectiveness of the registralislosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c. Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter that has materially affected, aiei@sonably likely to materially affect, the regasit's internal control over financial reporting;
and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committithe registrant's board of directors (or pesgmerforming equivalent functions):

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpmaincial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

By: /s/ David B. MWIIians

David B. MW I lianms, Chief Executive Oficer

Dat e: Novenber 14, 2005
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EXHIBIT 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION
PURSUANT TO SECTION 13A-14 OF THE SECURITIES EXCHANGE ACT

I, C. William Rouse, certify as Chief Financial @#r of PharmaFrontiers Corp. that:
1. I have reviewed this quarterly report on ForraQ$8B of PharmaFrontiers Corp.

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b. Evaluated the effectiveness of the registralislosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c. Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter that has materially affected, aiei@sonably likely to materially affect, the regasit's internal control over financial reporting;
and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committithe registrant's board of directors (or pesgmerforming equivalent functions):

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpmaincial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

By: /s/ C. WIIiam Rouse

C. WIliam Rouse, Chief Financial Oficer

Dat e: Novenber 14, 2005
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, the undersi@fficer of PharmaFrontiers Corp. (the "Companygreby certifies, to such officer's
knowledge, that the Company's Annual Report on FlDrQSB for the quarter ended September 30, 20@5'Report") fully complies with
the requirements of Section 13(a) or Section

15(d), as applicable, of the Securities ExchangeoA&934 and that the information contained in Report fairly presents, in all material
respects, the financial condition and results @rafions of the Company.

/sl DAVID B. MCW LLI AMS

David B. McWIIians
Presi dent and Chief Executive O ficer

Dat e: Novenber 14, 2005
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, the undersi@fficer of PharmaFrontiers Corp. (the "Companygreby certifies, to such officer's
knowledge, that the Company's Annual Report on FlDAKSB for the quarter ended September 30, 2065"Report") fully complies with
the requirements of Section 13(a) or Section

15(d), as applicable, of the Securities ExchangeoA&934 and that the information contained in Report fairly presents, in all material
respects, the financial condition and results @rafions of the Company.

/sl C. WLLI AM ROUSE

C. WIIliam Rouse
Chi ef Financial Oficer

Dat e: Novenber 14, 2005
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