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

Mr. Gary Paxton has resigned as a director of PacificHealth
Laboratories, Inc. Mr. Paxton was elected to the Board of Directors pursuant to
Pacifichealth's Amended and Restated Investor Rights Agreement with Hormel
Health Labs, LLC ("Hormel") as the holder of all of Pacifichealth's outstanding
Series A Preferred Stock. That agreement provides the holders of the Series A
Preferred Stock with the right to designate an individual to be nominated to the
Company Board of Directors, provided that such designee would be considered an
independent director. Mr. Paxton resigned form Pacifichealth's Board of
Directors in connection with his retirement from employment with Hormel and its
affiliates.

On December 14, 2005, the Board of Directors accepted Mr. Paxton's
resignation and elected. Gary Jamison to fill the vacancy. Mr. Jamison was
nominated by Hormel pursuant to the Amended and Restated Investor Rights
Agreement. Mr. Jamison is currently controller for the Specialty Foods Group of
Hormel Foods Corporation ("HFC"), a publicly traded company. Mr. Jamison started
with HFC in June of 1988 and has held various jobs within HFC in cost
accounting, audit, marketing and management in addition to his current position.
Mr. Jamison graduated from Concordia College in Moorhead, Minnesota with a B.A.
in Accounting.
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