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issued and outstanding stock of Quality Oncology, Inc., pursuant to the Purchase and Sale Agreement dated as of April 29, 2002, described in
this proxy statement/ prospectus.

If the securities being registered on this Form are to be offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box.    o
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box
and list the Securities Act Registration Statement number of the earlier effective Registration Statement for the same offering.    o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act Registration Statement number of the earlier effective Registration Statement for the same offering.    o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Amount to be Offering Price Aggregate Offering Amount of

Securities to be Registered Registered(2) Per Share Price Registration Fee

Common stock, $0.01 par value(1) 3,000,000 Shares $11.27(3) $33,810,000(3) $3,110.52(3)(4)

Common stock, $0.01 par value(1) 1,000,000 Shares $7.28(5) $7,280,000(5) $669.76(5)(6)

(1) With the attached rights to purchase additional shares of common stock in certain circumstances.

(2) Based on an estimate of the maximum number of shares of common stock of the Registrant available in the acquisition described herein.

(3) Pursuant to Rule 457(f)(1) and Rule 457(c) under the Securities Act of 1933, as amended, the registration fee for the 3,000,000 shares
covered by the original filing has been calculated based on the average of the high and low prices per share of Matria�s common stock on
June 14, 2002 as reported on the Nasdaq National Market.

(4) A filing fee of $3,110.52 was previously paid with the original filing on June 21, 2002.

(5) Pursuant to Rule 457(f)(1) and Rule 457(c) under the Securities Act of 1933, as amended, the registration fee for the 1,000,000 shares added
by Amendment No. 2 has been calculated based on the average of the high and low prices per share of Matria�s common stock on August 12,
2002 as reported on the Nasdaq National Market.

(6) A filing fee of $669.76 was previously paid on August 19, 2002.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as
the Commission, acting pursuant to said Section 8(a), may determine.
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MATRIA HEALTHCARE, INC. LIFEMETRIX, INC.
1850 Parkway Place 1430 Spring Hill Road, Suite 106

Marietta, Georgia 30067 McLean, Virginia 22102

PROSPECTUS/ PROXY STATEMENT/ CONSENT SOLICITATION STATEMENT

The boards of directors of Matria Healthcare, Inc. and LifeMetrix, Inc. each have approved an acquisition agreement under which Matria
will acquire all of the issued and outstanding shares of Quality Oncology, Inc., a wholly-owned subsidiary of LifeMetrix, and other assets of
LifeMetrix and its other subsidiaries relating to its cancer disease management business. In exchange for these assets, Matria will pay to
LifeMetrix at or before the closing of the acquisition $3.0 million in cash and up to 887,821 shares of Matria common stock. The actual number
of shares of Matria common stock that Matria will issue at the closing will be less than 887,821 if the average closing price of Matria common
stock for the ten trading days prior to the closing is greater than $19.148. In addition, Matria has agreed to make an earn out payment to
LifeMetrix in cash or shares of Matria common stock in 2004 based on Quality Oncology�s future performance.

Matria�s common stock is traded on the Nasdaq National Market under the symbol �MATR.� On August 16, 2002, the closing price of a share
of Matria common stock was $7.55. There is no established trading market for shares of LifeMetrix common or preferred stock.

Stockholders of LifeMetrix will not receive any distribution of the consideration received by LifeMetrix in the acquisition unless and until
LifeMetrix adopts a plan of liquidation or declares a liquidation distribution. In addition, because the liquidation preference of the LifeMetrix
preferred stock substantially exceeds the amount to be paid by Matria at the closing, holders of LifeMetrix common stock would not receive any
distribution in a liquidation unless there is a significant earn-out payment by Matria in 2004.

This document is being sent to Matria stockholders to solicit their approval of a proposal relating to the issuance of Matria�s common stock
in connection with the acquisition. This document also contains 2002 annual meeting proposals for Matria stockholders to elect three Class I
directors, to vote on approving the Matria 2002 Stock Incentive Plan, to vote on approving the Matria 2002 Stock Purchase Plan and to consider
and act upon such other business as may properly come before the meeting. Whether or not you plan to attend the annual meeting, please take
the time to vote on these proposals by completing and mailing the enclosed proxy card to Matria.

This document also is being sent to LifeMetrix stockholders in connection with the solicitation by LifeMetrix of written consents from
LifeMetrix stockholders to approve the acquisition and is being distributed as a prospectus for any shares of Matria common stock that
LifeMetrix stockholders may receive in connection with the acquisition and that LifeMetrix and Quality Oncology employees may receive as a
part of incentive bonuses that LifeMetrix may pay in connection with the acquisition. Approval of the acquisition requires both the affirmative
vote of a majority of the outstanding shares of LifeMetrix common and preferred stock, voting as a single class, on an as-converted basis, and
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the separate affirmative vote of a majority of the outstanding shares of LifeMetrix preferred stock. Stockholders of LifeMetrix having sufficient
voting power to approve the acquisition have entered into voting agreements with Matria to vote in favor of or give written consent to the
acquisition. Consequently, approval of the acquisition by LifeMetrix is assured. LifeMetrix is seeking approval of the acquisition from its
stockholders by written consent. In the materials accompanying this document you will find a form of consent.

 This document contains important information about Matria, LifeMetrix, the acquisition and the
conditions that must be satisfied before the acquisition can occur. You should carefully consider all of the
information in this document, including the risk factors beginning on page 10 of this document.

Parker H. Petit
President and Chief Executive Officer Matria Healthcare, Inc.

Edmund C. Bujalski
Chairman and Chief Executive Officer LifeMetrix, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the shares of
Matria common stock to be issued in connection with the acquisition, nor have they determined whether this document is adequate or
correct. Any representation to the contrary is a criminal offense.

The date of this document is August 22, 2002

and it was first mailed to stockholders on or about August 23, 2002
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MATRIA HEALTHCARE, INC. PROSPECTUS/ PROXY STATEMENT

LIFEMETRIX, INC. CONSENT SOLICITATION STATEMENT

Matria Healthcare, Inc. has filed a registration statement on Form S-4, of which this document is a part, with the Securities and Exchange
Commission pursuant to the Securities Act of 1933, as amended, covering the shares of Matria common stock that may be issued in connection
with the proposed acquisition of assets from LifeMetrix, Inc. pursuant to a purchase and sale agreement, dated as of April 29, 2002, among
Matria, LifeMetrix and Quality Oncology, Inc., a wholly owned subsidiary of LifeMetrix. The transactions contemplated by the purchase and
sale agreement are generally referred to throughout this document as the �acquisition.�

This document constitutes:

� A prospectus of Matria for the shares of common stock to be issued in connection with the acquisition;

� A proxy statement of Matria with respect to the solicitation of proxies from Matria stockholders for the matters to be considered at Matria�s
annual meeting of stockholders to be held on September 26, 2002, which includes approval of the issuance of shares in connection with the
acquisition; and

� A consent solicitation statement of LifeMetrix relating to the solicitation of consents from holders of LifeMetrix common stock and
preferred stock for the approval of the acquisition.

REFERENCE TO ADDITIONAL INFORMATION

This document incorporates important business and financial information about Matria from documents that are not included in or delivered
with this document. You can obtain documents incorporated by reference in this document (other than exhibits to those documents) by
requesting such documents or information in writing or by telephone from Matria at the following address:

Matria Healthcare, Inc.

1850 Parkway Place
Marietta, Georgia 30067

Attention: Corporate Secretary
Tel: (770) 767-4500

You will not be charged for any of the documents that you request (other than exhibits to those documents). If you would like to request
documents, please do so by September 16, 2002 to ensure timely delivery of the documents.

See �Where You Can Find More Information� on page 101.
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1850 Parkway Place
Marietta, Georgia 30067

NOTICE OF 2002 ANNUAL MEETING OF STOCKHOLDERS

To Be Held on September 26, 2002

NOTICE IS HEREBY GIVEN THAT the 2002 Annual Meeting of Stockholders of Matria Healthcare, Inc. will be held on
September 26, 2002, at 11:00 a.m. local time at 1850 Parkway Place, Suite 320, Marietta, Georgia 30067, for the following purposes:

(1) To approve the issuance of shares of Matria common stock in connection with the acquisition of assets from LifeMetrix, Inc.,
including all of the issued and outstanding stock of Quality Oncology, Inc.

(2) To elect three Class I directors for a three-year term expiring at the 2005 Annual Meeting of Stockholders and until their respective
successors are duly elected and qualified;

(3) To approve the Matria Healthcare, Inc. 2002 Stock Incentive Plan;

(4) To approve the Matria Healthcare, Inc. 2002 Stock Purchase Plan; and

(5) To transact such other business as properly may come before the annual meeting and any adjournment or postponement thereof.
Your vote is important regardless of the number of shares you own. Each stockholder, even though he or she now plans to attend the annual

meeting, is requested to sign, date and return the enclosed proxy card without delay in the enclosed postage-paid envelope. You may revoke
your proxy at any time prior to its exercise. Any stockholder present at the annual meeting or any adjournment or postponement thereof may
revoke his or her proxy and vote personally on each matter brought before the meeting.

I look forward to welcoming you at the meeting.

Very truly yours,

Roberta L. McCaw
Secretary

Marietta, Georgia
August 22, 2002
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SUMMARY

This summary highlights information contained in this document. While we have highlighted what we believe to be the most important
information about the acquisition and the companies involved, we urge you to carefully read this entire document, including the �Risk Factors�
section beginning on page 10, the attachments to this document, including the purchase and sale agreement (which is attached as Appendix A)
and the business and financial information about Matria incorporated in this document by reference, for a complete understanding of the
acquisition and the companies involved.

For a description of the information incorporated by reference, see the section entitled �Incorporation of Certain Documents By Reference.�
You may also obtain additional information about Matria without charge upon written or oral request by following the instructions in the
section entitled �Where You Can Find More Information.�

As used in this document, the terms �Matria,� �we,� �our,� and �us� and other similar terms refer to Matria Healthcare, Inc. and its consolidated
subsidiaries, unless we specify otherwise.

The Companies

Matria Healthcare, Inc.
1850 Parkway Place
Marietta, Georgia 30067
(770) 767-4500

Matria is a comprehensive, integrated disease management company offering products and services to patients, physicians, health plans and
employers. Disease management encompasses a broad range of services aimed at controlling healthcare costs through proactive management of
care for individuals with high-cost or chronic diseases and conditions. Our strategy is to focus on providing effective cost-saving solutions for
five of the most costly chronic diseases and medical conditions in the nation: diabetes, obstetrical conditions, respiratory disorders, cancer and
cardiovascular diseases. Our disease management services seek to lower healthcare costs and improve patient outcomes through a broad range of
disease management, fulfillment and telemedicine services.

Our principal executive offices are located at 1850 Parkway Place, Marietta, Georgia 30067, and our phone number is (770) 767-4500. Our
corporate website address is http://www.matria.com. Information contained on our website is not part of this document.

LifeMetrix, Inc. and Quality Oncology, Inc.
1430 Spring Hill Road, Suite 106
McLean, Virginia 22102
(703) 506-8244

LifeMetrix, through its wholly owned subsidiary Quality Oncology, is a cancer care management company, providing integrated,
comprehensive and standardized cancer treatment guidelines and care management processes for cancer patients. Quality Oncology specializes
in providing a cancer disease management program marketed to managed care plans and self-insured employers. Quality Oncology provides a
comprehensive, systematic approach to managing cancer for patients through use of its proprietary, Web-based integrated system with cancer
treatment guidelines and nurses and physicians experienced in cancer treatment. Quality Oncology provides its services to cancer patients
through its contracts with various health care plans and self-insured employers.

LifeMetrix and Quality Oncology are headquartered at 1430 Spring Hill Road, Suite 106, McLean, Virginia, 22102, and the phone number
is (703) 506-8244.

1
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The Acquisition

The terms and conditions of the acquisition are set forth in a purchase and sale agreement and several other related agreements. Descriptions
of these agreements are contained elsewhere in this document under the captions �The Purchase and Sale Agreement� and �Other Agreements
Related to the Acquisition.� In addition, a copy of the purchase and sale agreement is attached to this document as Appendix&nbsp
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