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PATIENT INFOSYSTEMS, INC.
46 Prince Street
Rochester, New York 14607

November 12, 2003

Dear Fellow Stockholder:

On behalf of the Board of Directors of Patient Infosystems, Inc. ("Patient
Infosystems"), I cordially invite vyou to attend a Special Meeting of
Stockholders (the "Special Meeting") of Patient Infosystems. The formal notice
of the Special Meeting appears on the next page. During the Special Meeting,
stockholders who are present will have the opportunity to meet and ask questions
of our senior management team.

We are purchasing substantially all of the assets (the "Acquisition") of
American CareSource Corporation ("ACS"). In connection with the Acquisition, ACS
will receive approximately 16% of our outstanding common stock on a fully
diluted basis. In order to complete the Acquisition, we will need the approval
of our stockholders to increase our authorized capital stock.

THE PROPOSALS. At the Special Meeting, vyou will be asked to consider the
following proposals:

AMENDMENTS OF CERTIFICATE OF INCORPORATION TO INCREASE AUTHORIZED CAPITAL
STOCK, CHANGE CORPORATE NAME AND PROVIDE FOR REVERSE STOCK SPLIT. At the Patient
Infosystems Special Meeting, vyou will be asked to consider and approve an
amendment of our Certificate of Incorporation which provides authority to issue
up to 100,000,000 shares of capital stock, divided into 80,000,000 shares of
common stock, par value $0.01 per share, and 20,000,000 shares of preferred
stock, par value $0.01 per share. In addition, you will be asked to consider and
approve an amendment of our Certificate of Incorporation to change our corporate
name to American CareSource Corporation and provide for a 1 for 12 reverse stock
split.

Officers, directors and stockholders of Patient Infosystems, owning in the
aggregate 59% of the issued and outstanding shares of Patient Infosystems
capital stock, have agreed, under certain voting agreements, to vote their

shares in favor of the amendment to the Certificate of Incorporation to increase
authorized capital stock. Accordingly, the approval of this matter is assured.
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AMENDMENT OF STOCK OPTION PLAN. At the Patient Infosystems Special Meeting,
you will be asked to consider and approve an amendment of our Amended and
Restated Stock Option Plan to increase the number of authorized shares reserved
for issuance under the plan from 1,680,000 to 3,500,000 shares.

Our Board of Directors unanimously approved each of the proposals and
recommends that you vote FOR its approval.

THE SPECIAL MEETING. All stockholders are invited to attend the Special
Meeting in person. The approval of each of the amendments of our Certificate of
Incorporation and the amendment of our Amended and Restated Stock Option Plan
requires the affirmative vote of a majority of outstanding shares of capital
stock of Patient Infosystems.

Whether or not you expect to attend the Patient Infosystems Special Meeting
in person, please complete, sign and promptly return the enclosed proxy card in
the enclosed envelope, which does not require postage if mailed in the United
States, to assure representation of your shares. You may revoke your proxy at
any time before it has been voted, and if you attend the meeting, you may vote
in person even if you have previously returned your proxy card.

Stockholders are urged to review carefully the information contained in the
accompanying proxy statement. We believe that interaction between stockholders
and management is important and hope that you will be able to attend the Special
Meeting. Your interest and support in the affairs of Patient Infosystems are
appreciated.

Sincerely,

Roger L. Chaufournier
Chief Executive Officer

ii

PATIENT INFOSYSTEMS, INC.
46 Prince Street
Rochester, New York 14607

Notice Of Special Meeting Of Stockholders
To Be Held December 9, 2003

NOTICE IS HEREBY GIVEN that a Special Meeting of the Stockholders of
Patient Infosystems, Inc. ("Patient Infosystems") will be held at 245 Park
Avenue, 27th Floor, New York, New York 10167 on December 9, 2003 at 10 a.m.,
Eastern Time for the following purposes:

(1) To approve an amendment of the Certificate of 1Incorporation of Patient
Infosystems to increase the number of authorized shares of capital stock to
100,000,000 divided into 80,000,000 shares of common stock, par value $0.01
per share and 20,000,000 shares of preferred stock, par value $0.01 per
share;

(2) To approve an amendment of the Certificate of 1Incorporation of Patient
Infosystems to change the name of the company to American CareSource
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Corporation;

(3) To approve an amendment of the Certificate of Incorporation of Patient
Infosystems to provide for a 1 for 12 reverse stock split;

(4) To approve an amendment of the Amended and Restated Stock Option Plan of
Patient Infosystems to increase the number of shares of common stock
reserved for issuance under the plan from 1,680,000 to 3,500,000 shares;
and

(5) To approve such other matters that come before the Special Meeting, or any
adjournment thereof, that are required to be approved by the stockholders
of Patient Infosystems.

The Board of Directors of Patient Infosystems has fixed the close of
business on November 7, 2003, as the record date for the determination of
stockholders of Patient Infosystems entitled to notice of, and to vote at, the
Special Meeting. Only holders of record of Patient Infosystems capital stock at
the close of Dbusiness on that date will be entitled to notice of, and to vote
at, the Special Meeting or any adjournments or postponements thereof.

Your attention is directed to the accompanying proxy statement for further
information regarding each proposal to be made.

All stockholders are asked to complete, sign and date the enclosed proxy
and return it promptly by mail in the enclosed self-addressed envelope, which
does not require postage if mailed in the United States.

By Order of the Board of Directors

Kent Tapper
Assistant Secretary

November 12, 2003
Rochester, New York

iid

PATIENT INFOSYSTEMS, INC.

Proxy Statement

This proxy statement is furnished by the Board of Directors of Patient
Infosystems, Inc., a Delaware corporation, 1in connection with the solicitation
of proxies to be used at the Special Meeting of Stockholders to be held on
December 9, 2003 at Patient Infosystems' offices at 46 Prince Street, Rochester,
New York 14607 at 10 a.m., Eastern Time, and at any adjournment thereof.

Only stockholders who hold capital stock of Patient Infosystems at the
close of business on November 7, 2003, the record date, will be entitled to vote
at the Special Meeting. At the Special Meeting, Patient Infosystems stockholders
will be asked:
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(1) To approve an amendment of the Certificate of 1Incorporation of Patient
Infosystems to increase the number of authorized shares of capital stock to
100,000,000 divided into 80,000,000 shares of common stock, par value $0.01
per share and 20,000,000 shares of preferred stock, par value $0.01 per

share;

(2) To approve an amendment of the Certificate of 1Incorporation of Patient
Infosystems to change the name of the company to American CareSource
Corporation;

(3) To approve an amendment of the Certificate of Incorporation of Patient

Infosystems to provide for a 1 for 12 reverse stock split;

(4) To approve an amendment of the Amended and Restated Stock Option Plan of
Patient Infosystems to increase the number of shares of common stock
reserved for issuance under the plan from 1,680,000 to 3,500,000 shares;
and

(5) To approve such other matters that come before the Special Meeting, or any
adjournment thereof, that are required to be approved by the stockholders
of Patient Infosystems.

Whether or not you plan to attend the Special Meeting, please take the time
to vote by completing and mailing the enclosed proxy card to us. Your vote is
very important.

We encourage you to read this entire document carefully. 1IN PARTICULAR,
PLEASE CONSIDER THE MATTERS DISCUSSED UNDER "RISK FACTORS" BEGINNING ON PAGE 11
OF THIS PROXY STATEMENT.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THE ACQUISITION OR DETERMINED THAT THIS

PROXY STATEMENT IS ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

Proxy Statement dated November 11, 2003, and first mailed to stockholders
on or about November 12, 2003.

iv
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We are purchasing substantially all of the assets of ACS because we believe
that the transaction will allow us to enter into a new Dbusiness of
providing ancillary healthcare benefits management so that we may increase
and diversify the sources of our revenues and add experienced members of
management. Following the closing of the Acquisition, we will change our
name to American CareSource Corporation.

Are we assuming any of ACS' liabilities in connection with the Acquisition?
We are assuming all of ACS' obligations and liabilities except for:

o Liabilities that were actually known Dby ACS or any of the ACS
stockholders that are signatories to the Asset Purchase Agreement, but
are not disclosed to us;

o Tax obligations of ACS stockholders that are signatories to the Asset
Purchase Agreement;

o Liabilities arising from the sale of newly issued ACS securities by
ACS, Today Realty Advisors, Inc. or Today Financial Corporation; and

o Long term debt owed by ACS to certain of its stockholders.

Included in the obligations and liabilities we are assuming are $90,000 of
accounts payables, $1.9 million of accrued expenses, $81,000 of debt owed
to banks and financial institutions and $3.5 million of debt owed to bridge
lenders.

What will ACS receive in the Acquisition?

The assets of ACS that we are purchasing in the Acquisition and the
liabilities we are assuming will be exchanged for 18,000,000 shares of our
common stock (1,500,000 shares after giving effect to the 1 for 12 reverse
stock split) which will constitute approximately 16% of our outstanding
common stock determined on a fully-diluted basis.

When do you expect the Acquisition to close?

We are working towards completion of the Acquisition as quickly as
possible. If the Acquisition does not close by November 30, 2003, either
party may terminate the Asset Purchase Agreement.

Why aren't you seeking stockholder approval of the Acquisition?

We are incorporated under the laws of the State of Delaware. Under Delaware
law, we are not required to seek stockholder approval of the Acquisition.
In addition, shares of our common stock are traded on the OTC Bulletin
Board. The OTC Bulletin Board does not require that we seek stockholder
approval of the Acquisition in order for our shares to be quoted.

Why am I receiving these materials?

Amendments of the Certificate of Incorporation:
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Acquisition. Under Delaware law, an amendment of the Certificate of
Incorporation requires stockholder approval. We have entered into an
agreement with ACS pursuant to which we will acquire substantially all of
the assets and assume substantially all of the 1liabilities of ACS in
exchange for approximately 16% of our outstanding common stock. The number
of shares of our common stock which will be issued 1in the proposed
Acquisition as well as shares of common stock necessary for transactions
related to the Acquisition described Dbelow, would exceed the maximum of
20,000,000 shares currently authorized by our Certificate of Incorporation.
We must increase our authorized capital stock in order to close the
Acquisition.

Debt Conversion. In addition, our Board of Directors approved the
conversion of $4,482,500 in debt and $438,099 of accrued interest owed to
Mr. Pappajohn and Dr. Schaffer, members of our Board of Directors, into

35,147,136 shares of Patient Infosystems common stock. We must increase our
authorized capital stock in order to give effect to this debt conversion.

1
Private Placement. Also, on April 10, 2003, we entered into a Note and
Stock Purchase Agreement with certain investors, including John Pappajohn,

pursuant to which the investors agreed to loan to Patient Infosystems an
aggregate of up to $2.5 million. This Note and Stock Purchase Agreement was
subsequently amended on September 11, 2003 to increase the amount of the
loan to an aggregate of $3.5 million. The purpose of the loan from the
investors 1s to provide funds for us to loan to ACS to provide working

capital for ACS' operations. In consideration for the loans, we signed a
series of promissory notes and issued 286,182 shares of Series D 9%
Cumulative Convertible Preferred Stock ("Series D Preferred Stock") to the
investors. The 286,182 shares of Series D Preferred Stock are convertible

into up to 34,341,840 shares of Patient Infosystems common stock subject to
approval by our stockholders of the amendment to our Certificate of
Incorporation to increase our authorized capital stock. In addition, upon

closing of the private placement, as contemplated by the Asset Purchase
Agreement, the notes issued pursuant to the ©Note and Stock Purchase
Agreement, as amended, will be convertible into Series D Preferred Stock.

The investors have indicated that they intend to convert the notes into
shares of Series D Preferred Stock, and therefore, we do not expect to have
to repay the outstanding amount owed to the investors under the notes. In
order to have sufficient shares of common stock reserved for issuance upon
conversion of the Series D Preferred Stock, including shares of common
stock underlying shares of Series D Preferred Stock issued upon conversion
of the notes, we must increase our authorized capital stock.

We are sending you these materials to help you decide whether to approve
the amendment of the Certificate of Incorporation to increase our
authorized capital stock. Additionally, we are requesting approval of an
amendment of our Certificate of Incorporation to change our corporate name
and effect a 1 for 12 reverse stock split. After giving effect to the
reverse stock split, Mr. Pappajohn and Dr. Schaffer would receive an
aggregate of 2,928,928 shares of common stock and the shares of Series D
Preferred Stock of the investors would be convertible into 2,861,820 shares
of common stock. The Certificate of Amendment of our Certificate of
Incorporation is attached as Appendix A to this proxy statement.

The Amendment of the Stock Option Plan:
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In connection with the Acquisition, several employees of ACS will become
our employees wupon the closing of the Acquisition. 1In order to have
sufficient shares for issuance of options to our employees, including
former ACS employees, after the «closing of the Acquisition, we must

increase the number of shares of common stock reserved for issuance under
the Amended and Restated Stock Option Plan of Patient 1Infosystems (the
"Stock Option Plan"). The increase in the number of shares reserved for
issuance is provided in the Second Amended and Restated Stock Option Plan,
attached as Appendix B to this proxy statement.

Why are we changing our name to American CareSource Corporation?

Following the closing of the Acquisition, we intend to focus our business
strategy on developing the ancillary healthcare benefits management
business currently conducted by ACS. We wish to take advantage of ACS' name
recognition in such field.

Why are we effecting a reverse stock split?

We are effecting a reverse stock split because we wish to increase the
trading price of our common stock and decrease the number of outstanding
shares of our common stock.

How will the amendments to the Certificate of 1Incorporation affect my
ownership of Patient Infosystems?

As a result of the reverse stock split, vyou will have fewer shares of
Patient Infosystems common stock than you presently have, although you will
have substantially all of the rights you now hold. In addition, as a result
of the 1issuance of stock to ACS pursuant to the terms of the Acquisition
and to the investors in the private placement, your shares will represent a
substantially smaller percentage of the total shares that will be
outstanding after all of the shares are issued pursuant to the Acquisition.

Does the Board of Directors of Patient Infosystems recommend voting in
favor of each of the amendments of the Certificate of Incorporation and the
amendment of the Stock Option Plan?

Our Board of Directors has wunanimously determined that each of the
amendments of the Certificate of 1Incorporation and the amendment of the
Stock Option Plan are fair to, and in the Dbest interests of, the
stockholders of Patient Infosystems. Our Board of Directors unanimously
recommends that stockholders vote FOR each of the amendments of the
Certificate of Incorporation and the amendment of the Stock Option Plan.

2

Who can vote on the amendments of the Certificate of Incorporation and the
amendment of the Stock Option Plan?

Holders of Patient Infosystems capital stock at the close of business on
November 7, 2003, the Record Date relating to the Special Meeting, may
vote on the amendments of the Certificate of Incorporation and the
amendment of the Stock Option Plan.

What if I do not vote or abstain?
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If you fail to respond, it will have the same effect as a vote against the
proposal to be considered at the Special Meeting.

o If you respond and do not indicate how you want to vote, your proxy
will be counted as a vote in favor of the proposals to be considered
at the Special Meeting.

o If you respond and abstain from voting, your proxy will have the same
effect as a vote against the proposals to be considered at the Special
Meeting.

Do I have Appraisal Rights?

Under Delaware law, you are not entitled to appraisal rights with respect
to the issuance of shares of our common stock in connection with the
Acquisition or any other matters addressed herein.

What do I need to do now?

Read this proxy statement. If your shares are held by a broker in "street
name, " follow the voting directions provided to you by your broker. If your
shares are held in your name, and you wish to vote by proxy, complete your
proxy card and indicate how you want to vote. Sign and mail the proxy card
in the enclosed return envelope as soon as possible. You should complete,
sign and return your proxy card even 1f you currently expect to attend the
Special Meeting and vote in person. Mailing in a proxy card now will not
prevent you from later canceling or "revoking" vyour proxy right up to the
day of the Special Meeting, and you will ensure that your shares get voted
if you later find you are wunable to attend. If you sign and send in the
proxy card and do not indicate how you want to vote, vyour proxy will be
voted FOR each of the amendments of the Certificate of Incorporation and
FOR the amendment of the Stock Option Plan.

If my broker holds my shares in "street name," will my broker vote my
shares for me?

YOUR BROKER WILL VOTE YOUR SHARES ONLY IF YOU TELL THE BROKER HOW TO VOTE.
TO DO SO, FOLLOW THE DIRECTIONS YOUR BROKER PROVIDES. IF YOU DO NOT PROVIDE
VOTING INSTRUCTIONS TO YOUR BROKER, YOUR BROKER WILL NOT VOTE YOUR SHARES
AND THE FAILURE TO VOTE WILL HAVE THE SAME EFFECT AS A VOTE AGAINST EACH OF
THE AMENDMENTS OF THE CERTIFICATE OF INCORPORATION AND THE AMENDMENT OF THE
STOCK OPTION PLAN.

Can I change my vote after I have mailed my signed proxy card?

Yes. You can change vyour vote at any time before the vote is taken at the
Special Meeting. You can do this in one of three ways. First, you can send
a written notice dated later than your proxy card stating that you would
like to revoke your current proxy. Second, you can complete and submit a
new proxy card dated later than your original proxy card. If you choose
either of these two methods, vyou must submit your notice of revocation or
your new proxy card to the Assistant Secretary of Patient Infosystems at 46
Prince Street, Rochester, New York 14607. We must receive the notice or new
proxy card before the vote is taken at the Special Meeting. Third, you can
attend the Special Meeting and vote in person. Simply attending the Special
Meeting, however, will not revoke your proxy. If you have instructed a
broker to vote your shares, vyou must follow the directions received from

10
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your broker as to how to change your vote.

3

WHO CAN HELP ANSWER YOUR QUESTIONS

If you have more questions about the Special Meeting, the Asset Purchase
Agreement, the amendments of the Certificate of Incorporation or the amendment
of the Stock Option Plan, you should contact:

Patient Infosystems, Inc.
46 Prince Street
Rochester, New York 14607
Attention: Kent Tapper, Assistant Secretary
(585) 242-7200

SUMMARY

The following is a brief summary of certain information contained elsewhere
in this proxy statement. This summary discusses the most material aspects of the
transactions and is not intended to be a complete description and is qualified
in its entirety by, and should be read in conjunction with, the more detailed

information contained elsewhere in this proxy statement. This proxy statement
contains forward-looking statements that involve risks and uncertainties. Our
actual results could differ materially from those anticipated 1in the

forward-looking statements as a result of the factors described under the
heading "Risk Factors" and elsewhere in this proxy statement. All references to

"we," "us," and/or "our" in this proxy statement refer to Patient Infosystems,
Inc. and its subsidiary. Unless otherwise noted, all references to American
CareSource Corporation include Health Data Solutions, 1Inc., a predecessor

corporation. Unless otherwise noted, share and per share information regarding
Patient Infosystems capital stock does not give effect to the proposed 1 for 12
reverse stock split.

The Special Meeting (page 22)

The Special Meeting will be held at 10 a.m. Eastern Time on December 9,
2003. At the Special Meeting, Patient Infosystems stockholders will be asked to
approve the following:

(1) an amendment of the Certificate of Incorporation of Patient Infosystems to
increase the number of authorized shares of capital stock to 100,000,000
divided into 80,000,000 shares of common stock, par value $0.01 per share
and 20,000,000 shares of preferred stock, par value $0.01 per share;

(2) an amendment of the Certificate of Incorporation of Patient Infosystems t
change the name of the company to American CareSource Corporation; and

(3) an amendment of the Certificate of Incorporation of Patient Infosystems t
provide for a 1 for 12 reverse stock split;

11
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(4) an amendment of the Amended and Restated Stock Option Plan of Patient
Infosystems to increase the number of shares of common stock reserved for
issuance under the plan from 1,680,000 to 3,500,000 shares; and

(5) such other matters that come before the Special Meeting, or any adjournment
thereof, that are required to be approved by the stockholders of Patient
Infosystems.

The Special Meeting will be held at 245 Park Avenue, 27th Floor, New York,
New York 10167. You can vote, or submit a proxy to vote, at the Special Meeting
if you were a record holder of Patient Infosystems capital stock at the close of
business on November 7, 2003. If a broker holds your shares in "street name,"
you can vote by following the instructions provided by your broker. If your
shares are held in your name, you can vote your shares by attending the meeting
and voting in person or you can mark the enclosed proxy card with your vote,
sign it and mail it in the enclosed return envelope. You can revoke your proxy
at any time before it has been voted.

Record Date and Voting (page 22)

Approval of each of the amendments of the Certificate of Incorporation and
the amendment of the Stock Option Plan requires the affirmative vote of the
majority of the outstanding capital stock of Patient Infosystems assuming a
quorum is present at the Special Meeting in person or by proxy.

5

Patient Infosystems and ACS
Patient Infosystems, Inc.
46 Prince Street
Rochester, New York 14607
(585) 242-7200

Patient Infosystems, Inc. ("Patient Infosystems") is a health management
solutions company that integrates «clinical expertise with advanced Internet,
call center and data management capabilities. Founded as a disease management

company, Patient Infosystems has evolved to offer a comprehensive portfolio of
products and services designed to improve patient clinical outcomes and quality
of 1life, reduce healthcare costs and facilitate patient-provider—-payor
communication. Patient Infosystems offers «c¢linical support services for
employees and patients. Services include a 24-hour nurse help and triage line,
chronic condition management programs, surveys and preventive care reminder
programs. Patient Infosystems' total health management model, Care Team Connect,
is a patient-centered approach to linking multiple sources of information,
interventions and outcomes under a single comprehensive management system. These
services enable providers and payors to make more informed and timely decisions
regarding the care of patients and members. The result is more cost effective
care and improvement in human, clinical and economic outcomes.

Patient Infosystems markets 1its services to a broad range of clients,
including pharmaceutical and medical equipment and device manufacturers,
pharmacy benefit managers, healthcare payors, insurance companies, employer
groups and healthcare providers. Patient Infosystems was incorporated in the
State of Delaware on February 22, 1995 under the name DSMI Corp., changed its
name to Disease State Management, Inc. on October 13, 1995, and then changed its
name to Patient Infosystems, Inc. on June 28, 1996. Patient Infosystems common

12
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stock is traded on the Over-the-Counter Bulletin Board.

American CareSource Corporation
8080 Tristar Drive, Suite 100
Irving, TX 75063

American CareSource Corporation ("ACS") is an ancillary healthcare benefits
management company. It helps health Dbenefit plan sponsors such as preferred
provider organizations ("PPOs"), third party administrators ("TPAs"), workers
compensation benefits administrators, insurance companies, employers and unions

improve the quality of ancillary care delivered to health plan members while
reducing overall ancillary benefits costs.

American CareSource Corporation, an Indiana corporation, was formed in
1997. It was formerly known as Health Data Solutions, Inc. ("HDS") until its
merger with American CareSource Corporation, a Delaware corporation, on July 31,
2001, when it changed its name to American CareSource Corporation.

Recent Developments

On May 2, 2000, the Board of Directors of Patient Infosystems concluded
that it was in the best long term interests of the company to seek a strategic
merger partner. ACS was identified as a potential partner. A two and a half year
dialogue with ACS culminated in an agreement by both parties to effect a
strategic merger. The details of this transaction and dialogue leading to the
transaction are outlined in detail in this proxy statement. An agreement for the
purchase and sale of assets was approved by the Board of Directors of Patient
Infosystems and executed on September 23, 2002. The agreement for purchase and
sale of assets was subsequently amended on April 10, July 30 and October 8,
2003. The agreement for purchase and sale of assets, as amended, 1s referred to
in this proxy statement as the Asset Purchase Agreement. The transactions
contemplated by the Asset Purchase Agreement cannot be closed without approval
of the stockholders of Patient Infosystems of an increase 1in the number of
authorized shares of common stock of Patient Infosystems. Upon closing of the
Asset Purchase Agreement, Patient Infosystems will change its name to American
CareSource Corporation and will focus its business strategy on the development
of the ancillary healthcare benefits management business currently conducted by
ACS.

On April 10, 2003, Patient 1Infosystems entered into a Note and Stock
Purchase Agreement, which was subsequently amended on September 11, 2003,
pursuant to which certain investors, including John Pappajohn, a member of the
Board of Directors, agreed to loan to Patient Infosystems an aggregate of up to
$3.5 million. 1In consideration for the loans, Patient Infosystems signed a
series of promissory notes and issued an aggregate of 286,182 shares of Series D
Preferred Stock to the investors. The 286,182 shares of Series D Preferred Stock
are convertible into up to 34,431,840 shares of Patient Infosystems common stock
subject to approval by Patient Infosystems' stockholders of the amendment to the
Certificate of Incorporation to increase authorized capital stock. In addition,
upon closing of the private placement of Patient Infosystems' capital stock, as

contemplated by the Asset Purchase Agreement, the notes issued pursuant to the
Note and Stock Purchase Agreement will be convertible into Series D Preferred
Stock. The purpose of the loan from the investors 1s to provide funds for

Patient Infosystems to loan to ACS to provide working capital for ACS'
operations.
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The loan from Patient Infosystems to ACS is provided under a Credit
Agreement that was executed on April 10, 2003 and amended on July 30, 2003 to
increase the amount of the loan under the agreement to $3.4 million. In order to
have sufficient shares of common stock reserved for issuance upon conversion of
the Series D Preferred Stock, Patient Infosystems must increase its authorized
capital stock.

The private placement contemplated by the Asset Purchase Agreement 1is
intended to raise funds for use as working capital following the closing of the
Acquisition. Patient Infosystems has raised $3.5 million in the private
placement and has loaned $3.4 million of such funds to ACS for working capital
and repayment of indebtedness.

ACS has received written notification of the termination of contractual
relations from Quest Diagnostics and HealthSouth, which are two of the largest
volume providers to ACS. Quest Diagnostics has provided ACS with verbal notice
that it intends to extend its contract until further notice. 1In addition, the
contract with Quest Diagnostics and the contract with HealthSouth each provide
"wind down" or "transition" periods of several months. However, when fully
terminated, these lost contracts will result in a significant reduction in ACS
revenues. ACS' revenues from these two providers were as follows during the
years ended December 31, 2001 and 2002 respectively:

Year Ended Year Ended
December 31, 2001 December 31, 2002
Percentage of Percentage of
Amount Total Revenue Amount Total Revenue
Quest Diagnostics $109,000 4.3% $1,206,000 12.5%
HealthSouth $89,000 3.5% $1,051,000 10.9%

The State of Texas recently passed a regulation requiring state funded
workers compensation claims to be paid directly to the provider of services.
Although Texas workers compensation claims accounted for less than 1% of ACS'
total revenues for the year ended December 31, 2002 and ACS anticipates that
such claims will account for less than 1% of its total revenue for the year
ended December 31, 2003, this regulation may restrict the ability of ACS to
perform services or expand services related to workers compensation claims in
Texas.

PROPOSAL 1 - APPROVAL OF THE AMENDMENT OF THE CERTIFICATE OF INCORPORATION TO
INCREASE AUTHORIZED CAPITAL STOCK

General (page 25)

Our acquisition of substantially all the assets and substantially all of
the liabilities of ACS (the "Acquisition") ©provides that in consideration for
the assets purchased, ACS will receive 18,000,000 shares of our common stock
(1,500,000 shares after giving effect to the 1 for 12 reverse stock split) or
approximately 16% of our outstanding common stock on a fully diluted basis. In
order to have a sufficient number of shares to issue to ACS pursuant to the
Acquisition and the other transactions relating to the Acquisition, we must
amend our Certificate of 1Incorporation in order to increase the number of
authorized shares.
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Why the Directors Believe that the Acquisition is Fair (page 27)

Our Board of Directors considered a variety of positive and negitive
factors in approving the Acquisition. Our Board of Directors Dbelieves that the
positive factors 1listed above provides wvalue to us at least equal to the
negotiated purchase consideration, and offset the risks associated with the
Acquisition. There can be no assurance that such will be the case.

The Asset Purchase Agreement (page 31)

The Amended and Restated Agreement for Purchase and Sale of Assets,
Amendment No. 1 to Amended and Restated Agreement for Purchase and Sale of
Assets and Amendment No. 2 to Amended and Restated Agreement for Purchase and
Sale of Assets (collectively, the "Asset Purchase Agreement") are included as
Appendix C, Appendix D and Appendix E to this proxy statement. These are the
legal documents that govern the Acquisition and are incorporated herein by
reference.

Structure of the Purchase (page 31)

The Asset Purchase Agreement provides that we will acquire substantially
all the assets and liabilities of ACS. Patient Infosystems will be the surviving
corporation, but will change its name to American CareSource Corporation. When
we complete the Acquisition, a number of ACS directors and officers will become
members of management of Patient Infosystems. We hope to complete the
Acquisition as soon as possible following the Special Meeting.

Representations and Warranties (page 32)
We will make various customary representations and warranties to ACS and
its stockholders, and ACS and its stockholders will make wvarious customary

representations and warranties to us.

There are Various Conditions to the Acquisition (page 33)

The Acquisition will be completed if certain conditions are met.

If legally permitted, Patient Infosystems or ACS may each waive conditions
for the benefit of their respective companies and stockholders and complete the
Acquisition even though one or more of these conditions has not been met. We
cannot assure you that the conditions will be satisfied or waived or that the
Acquisition will occur.

The Asset Purchase Agreement May Be Terminated (page 35)

The Asset Purchase Agreement may be terminated and the Acquisition
abandoned at any time prior to the closing date of the transaction under the
following conditions:

o by mutual agreement in writing by Patient Infosystems and ACS;
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o by either Patient Infosystems or ACS 1f the other party
materially Dbreaches any of the representations, warranties,
covenants or agreements set forth in the Asset Purchase Agreement
at the time of its execution or on the closing date;

o by either Patient Infosystems or ACS if the other party fails to
perform timely, in all material aspects, the covenants and
obligations that it is required to perform under the Asset
Purchase Agreement and such party does not obtain in writing a
waiver of such performances; or

o by either Patient Infosystems or ACS at any time after November
30, 2003 if the closing of the Acquisition does not occur prior
to such date.

Accounting Treatment (page 30)

The Acquisition will be accounted for by the purchase method of accounting
for financial reporting purposes.

Federal Income Tax Consequences of the Acquisition (page 30)

The Acquisition will not result in any federal income tax consequences to
our stockholders. We have been informed that the Acquisition will not result in
federal income tax consequences to ACS stockholders other than those customarily
applied to holders of capital stock.

Interests of Officers and Directors in the Acquisition, Debt Conversion and
Private Placement (page 35)

On June 11, 2002, our Board of Directors approved the conversion of up to
$4,642,500 in debt and $438,099 of accrued interest owed to Mr. Pappajohn and
Dr. Schaffer into 36,289,993 shares of our common stock. On August 7, 2002, we
paid $160,000 of the outstanding debt. As a result, $4,482,500 in debt and
$438,099 of accrued interest will be converted into 35,147,136 shares of our
common stock. This information does not give effect to the proposed 1 for 12
reverse stock split.

Currently, our Certificate of Incorporation authorizes us to issue up to
20,000,000 shares of common stock, 10,956,424 of which were issued and
outstanding and 2,029,040 of which were reserved for issuance under outstanding
options, warrants and upon conversion of outstanding convertible preferred
stock. Giving effect to this debt conversion will require an amendment to our
Certificate of Incorporation to authorize additional shares of common stock. The
completion of this transaction cannot occur unless and until our stockholders
approve this amendment.

Also, on April 10, 2003, we entered into a Note and Stock Purchase
Agreement with certain investors, including Mr. Pappajohn, pursuant to which the
investors agreed to loan to us an aggregate of up to $2,500,000. This Note and
Stock Purchase Agreement was subsequently amended on September 11, 2003 to
increase the amount of the loan to an aggregate of $3.5 million. The purpose of
the loan from the investors is to provide funds for us to loan to ACS to provide
working capital for ACS' operations. In consideration for the loans, we signed a
series of promissory notes and issued 286,182 shares of Series D 9% Cumulative
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Convertible Preferred Stock ("Series D Preferred Stock") to the investors. The
286,182 shares of Series D Preferred Stock are convertible into up to 34,341,840
shares of our common stock subject to approval Dby our stockholders of the
amendment to our Certificate of Incorporation to increase our authorized capital
stock. In addition, wupon closing of the private placement of our capital stock,

as contemplated by the Asset Purchase Agreement, the notes issued pursuant to
the Note and Stock Purchase Agreement, as amended, will be convertible into
Series D Preferred Stock. The investors have indicated that they intend to

convert the notes into shares of Series D Preferred Stock, and therefore, we do
not expect to have to repay the outstanding amount owed to the investors under
the notes. 1In order to have sufficient shares of common stock reserved for
issuance upon conversion of the Series D Preferred Stock, including shares of
common stock wunderlying shares of Series D Preferred Stock issued upon
conversion of the notes, we must increase our authorized capital stock.

Our Board of Directors concluded that the Acquisition, Debt Conversion and
Private Placement are in the best interests of Patient Infosystems and its
stockholders. Our Board of Directors has unanimously approved the amendment of
the Certificate of Incorporation to increase authorized capital stock and
recommends that you vote FOR such amendment.

PROPOSAL 2 - APPROVAL OF THE AMENDMENT OF THE CERTIFICATE OF INCORPORATION TO
CHANGE THE COMPANY'S NAME

Change of Corporate Name (page 36)

Following the closing of the Acquisition, we will focus our business
strategy on the current business conducted by ACS. Therefore, we will change our
corporate name to American CareSource Corporation.

Our Board of Directors has wunanimously approved the amendment of the
Certificate of Incorporation to change the company's name and recommends that
you vote FOR such amendment.

PROPOSAL 3 - APPROVAL OF THE AMENDMENT OF THE CERTIFICATE OF INCORPORATION TO
PROVIDE FOR A REVERSE STOCK SPLIT

Reverse Stock Split (page 36)

On September 14, 2000, our common stock was delisted from the Nasdag
National Market because we were unable to maintain the requisite net assets and
market price standards for continued listing. Accordingly, trading of our common
stock is now conducted on the Over-the-Counter Bulletin Board. The proposed
reverse stock split of 1 for 12 shares is expected to increase the trading price
of our stock, which may enable wus to have our securities listed on an
interdealer quotations system or securities exchange. However, there can be no
assurance that even if the reverse stock split is effected, we will meet the
other listing criteria of an interdealer quotation system or securities exchange
and there can be no assurance that the reverse stock split will in fact cause an
increase in the trading price of our common stock.

Our Board of Directors has wunanimously approved the amendment of the
Certificate of Incorporation to provide for a reverse stock split and recommends
that you vote FOR such amendment.
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PROPOSAL 4 - APPROVAL OF THE AMENDMENT OF THE STOCK OPTION PLAN (page 40)

Our stockholders are being asked to approve an amendment of the Amended and
Restated Stock Option Plan of Patient Infosystems to increase the number of
shares of common stock reserved for issuance under the plan from 1,680,000 to
3,500,000 shares. In order to have sufficient shares for issuance of options to
our employees and former ACS employees after the closing of the Acquisition, we
must increase the number of shares of common stock reserved for issuance under
the plan.

Our Board of Directors has unanimously approved the amendment of the Stock
Option Plan and recommends that you vote FOR such amendment.

10

RISK FACTORS

Risks Particular to the Acquisition

We may have difficulty integrating the business of ACS with our existing
operations.

Patient Infosystems 1s a health management solutions company. The
acquisition of ACS will involve the integration of Patient Infosystems into an
ancillary health benefits company, a business completely different from that
currently conducted by Patient Infosystems. We cannot assure you that the
integration of Patient Infosystems with ACS will be successfully completed
without encountering difficulties or experiencing the loss of key Patient
Infosystems or ACS employees, customers or suppliers, or that the benefits from
such integration will be realized. 1In addition, we cannot assure you that the
management teams of ACS and Patient Infosystems will be able to successfully
work with each other.

ACS has never earned profits and we may need to raise additional capital
following the Acquisition to fund continuing losses.

ACS has never earned profits and its recent operations have been supported
substantially by loans from Patient Infosystems, ACS' majority stockholders and
related parties. For the years ended December 31, 2001 and 2002, ACS recorded a
net loss of approximately $3.2 million and $4.5 million, respectively. ACS
expects that it will continue to incur losses for the foreseeable future. ACS
has not, since its inception, operated profitably and there can be no assurance
that it will Dbe able to generate increased revenue or achieve profitable
operations in the future. In addition, Patient Infosystems' operations have not
been profitable and Patient Infosystems has suffered severe working capital
shortfalls. ACS will need continued funding through the date of the Acquisition
in order to meet its obligations under its loan commitments and to maintain its
operations. Its needs for capital will continue following the date of the
Acquisition after its operations are integrated into Patient Infosystems'
operations. Although Patient Infosystems expects to have completed a private
placement of securities following the Acquisition, and has raised $3.5 million
as of September 12, 2003 in connection with such private placement, the $3.5
million has already been spent on working capital and repayment of indebtedness.
There can be no assurance that any additional ©proceeds of the private placement
will be adequate to sustain operations for an extended period of time. 1In
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addition, there can be no assurance that Patient Infosystems will be able to
obtain additional sources of funds, or that such funds will be available on
favorable terms.

You will suffer immediate and substantial dilution of your percentage equity and
voting interest.

Patient Infosystems will issue, on a post-split basis, 1,500,000 shares of
common stock to ACS in connection with the Acquisition, 2,928,928 shares of
common stock upon the conversion of indebtedness and 4,000,000 shares of common
stock on an as-converted basis as a result of the private placement. The
Acquisition shares will represent approximately 16% (prior to the private
placement), the private placement shares will represent 30% and the debt
conversion will represent 22% of Patient Infosystems outstanding common stock on
a fully diluted Dbasis after giving effect to the 1 for 12 reverse stock split.
Accordingly, the Acquisition and related transactions will have the effect of
substantially reducing the percentage equity and voting interest of each of
Patient Infosystems' current stockholders.

ACS will be able to significantly influence us following the Acquisition.

The substantial ownership of our common stock by ACS after the Acquisition
will provide it with the ability to exercise substantial influence 1in the
election of directors and other matters submitted for approval by Patient
Infosystems' stockholders. Following the closing of the Acquisition, the
ownership of our common stock by ACS will represent approximately 16% of the
outstanding common stock of Patient Infosystems on a fully diluted basis after
giving effect to the 1 for 12 reverse stock split. This concentration of
ownership of our common stock may make it difficult for other Patient
Infosystems stockholders to successfully approve or defeat matters which may be
submitted for action by our stockholders. It may also have the effect of
delaying, deterring or preventing a change in control of Patient Infosystems
without the consent of ACS.

We may lose rights under contracts with customers and other third parties as a
result of the Acquisition.

Patient Infosystems and ACS each have contracts with suppliers, customers,
licensors, licensees and other business partners. The Acquisition may trigger
requirements under some of these contracts to obtain the consent, waiver or
approval of the other parties. If Patient Infosystems cannot do so, it may lose
some of these contracts or have to renegotiate the contracts on terms that are
less favorable to it. In addition, many of these contracts are for a short term
or may be terminated following a short notice period. A loss of these contracts
would reduce Patient Infosystems' revenues and may, 1n the case of some
contracts, affect rights that are important to the operation of its business.

11

Risks Specific to Our Business
We face working capital shortfalls and have an urgent need for working capital.

If we are unable to obtain sufficient working capital, we may face possible
cessation of operations.

Our auditors have expressed uncertainty regarding our ability to continue as a
going concern.
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Patient Infosystems has never earned profits and has been dependent upon
proceeds of its initial ©public offering and private placements of its equity
securities and debt, through which Patient Infosystems has raised over $25
million to date, to fund its working capital requirements. Patient Infosystems
incurred an operating loss of approximately $1.7 million for the year ended
December 31, 2002 and had an approximate $6.1 million deficit in working capital
and a stockholders' deficit of approximately $8.7 million at December 31, 2002.
Since September 2000, Patient Infosystems' operations have been supported
substantially by loans from certain directors of Patient Infosystems. On March
23, 2003, Mr. Pappajohn and Dr. Schaffer made a commitment to Patient
Infosystems to obtain the operating funds that Patient Infosystems Dbelieves
would be sufficient to fund its operations through December 31, 2003 based upon
an operation forecast of the company. As with any forward looking projection, no
assurances can be given concerning the outcome of Patient Infosystems' actual
financial status given the substantial uncertainties that exist. There can be no
assurance given that Patient Infosystems can raise either the required working
capital through the sale of its securities or that Patient Infosystems can
borrow the additional amounts needed. If it is unable to identify additional
sources of capital, Patient Infosystems will be required to cease operations. As
a result of the above, the Independent Auditors' Report on Patient Infosystems'
consolidated financial statements includes an emphasis paragraph indicating that
Patient Infosystems' recurring losses from operations, negative working capital
and stockholders' deficit raise substantial doubt about its ability to continue
as a going concern. The accompanying consolidated financial statements do not
include any adjustments that might result from the outcome of this uncertainty.

We have substantial indebtedness and will require additional funds in order to
continue operations.

As of December 31, 2002, Patient Infosystems had total liabilities of
$9,887,505 and a working capital deficit of $6,135,451. Also at December 31,
2002, Patient Infosystems had a stockholders' deficit of $8,670,239. Through
December 31, 2002 these amounts reflect the effects of Patient Infosystems'
continuing losses, issuance of demand notes totaling $5,077,500 to directors of
Patient Infosystems and long term borrowings of $3,000,000 against its line of
credit. Patient Infosystems has never earned profits and, since its inception,
Patient Infosystems has primarily funded its operations, working capital needs
and capital expenditures from debt and the sale of equity securities. Patient
Infosystems is currently maintaining it operations only through the receipt of
continuing loans from one of its directors. If these loans or additional funds
were not available, Patient Infosystems would 1likely be required to cease
operations.

We have a history of operating losses and continued limited patient enrollment.

Patient Infosystems has incurred losses 1in every quarter since its
inception in February 1995. Patient 1Infosystems' ability to operate profitably
is dependent wupon its ability to develop and market its products 1in an
economically successful manner. To date, Patient Infosystems has been unable to
do so. No assurances can be given that Patient Infosystems will be able to
generate revenues or ever operate profitably in the future.

Patient Infosystems' prospects must be considered in light of the numerous
risks, expenses, delays and difficulties frequently encountered in an industry
characterized by intense competition, as well as the risks inherent in the
development of new programs and the commercialization of new services
particularly given its failure to date to operate profitably. There can be no
assurance that Patient Infosystems will achieve recurring revenue or
profitability on a consistent basis, if at all.

In October 1996, Patient Infosystems began enrolling patients in its first
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disease management program and only began substantial patient contacts during
1998. Patient Infosystems currently has patients enrolled in five of its
disease-specific programs. Through February 2002, an aggregate of approximately
650,000 persons have been enrolled in Patient Infosystems' programs. However,
Patient Infosystems has never Dbeen able to enroll a sufficient number of
patients to cover the cost of its programs. The participation of patients in
Patient Infosystems' programs has been limited by several factors, including the
limited ability of <clients to provide Patient Infosystems with accurate

information with respect to the specific patient populations, including coding
errors that necessitated extensive labor-intensive data processing prior to
program implementation. In addition, Patient Infosystems has encountered

resistance to its systems from patients and other sources of information.
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We have recently lost two important clients.

During the fiscal vyear ended December 31, 2002, approximately 54% of
Patient Infosystems' revenue came from two clients, AstraZeneca, Inc. ("Zeneca")
and a healthcare insurance entity (the "Client"). Zeneca sponsored patients from
an affiliate of Client (the "Sponsored Group") in a program operated by Patient
Infosystems. Client directly sponsored patients from one of its affiliates in
substantially the same program as that provided to the Sponsored Group. In
September 2002, Patient Infosystems received notification from Zeneca that it
intended to terminate its service agreement with Patient Infosystems as of
January 1, 2003. In January 2003, Client assumed approximately 20% of the
Sponsored Group under its service agreement with Patient Infosystems. In
February 2003, Patient Infosystems received notification that Client intends to
terminate its service agreement with Patient Infosystems, effective July 1,
2003. Neither Zeneca nor Client cited any dispute with or Dbreach of any
agreement by Patient Infosystems.

The interests of our current stockholders may be diluted as a result of our need
to raise additional working capital.

In connection with their financing of Patient Infosystems' operations, Mr.
Pappajohn and Dr. Schaffer have been awarded 2,735,822 shares of common stock
over the last two vyears. In addition, we have agreed to issue 35,147,136
(2,928,928 post-split) additional shares of common stock to Mr. Pappajohn and
Dr. Schaffer upon the conversion of $4,920,599 in outstanding loans from them to
Patient Infosystems. As Patient Infosystems seeks additional financing or
purchases, it is likely that it will issue a substantial number of additional
shares that may be extremely dilutive to the current stockholders. As a result,
the value of outstanding shares of common stock could decline further.

Our customers are highly concentrated.

During 2000, a significant customer ceased operation of services supplied
by Patient Infosystems, which had a material adverse effect on the results of

operations. Patient Infosystems' Dbusiness is concentrated in a small number of
customers, with several of Patient Infosystems' most significant contracts being
with Zeneca, CHA Health and Independence Blue Cross. Patient Infosystems has

received notice of termination from Zeneca and expects that its sales of
services will be concentrated in a small number of customers for the foreseeable
future. Consequently, the loss of any one of its customers could have a material
adverse effect on Patient Infosystems and its operations. There can be no
assurance that customers will maintain their agreements with Patient
Infosystems, enroll a sufficient number of patients in the programs developed by
Patient Infosystems for it to achieve or maintain profitability, or that
customers will renew their contracts upon expiration or on terms favorable to
Patient Infosystems.
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We have no independent directors and will 1likely encounter difficulty in
obtaining independent directors.

In February 2002, Carl Korht, a director of Patient Infosystems, resigned
effective April 1, 2002. Mr. Korht did not cite any dispute with Patient
Infosystems and indicated that his reasons for departing from Patient
Infosystems were ©personal. As a result, the Board of Directors of Patient
Infosystems now only consists of three persons. One director, Mr. Chaufournier,
is also the Chief Executive Officer of Patient 1Infosystems. The other two, Mr.
Pappajohn and Dr. Schaffer, are owed significant amounts of money by Patient
Infosystems. Due to the current regulatory environment and financial condition
of Patient Infosystems, it is anticipated that it will be difficult to attract
independent directors to join the Board of Directors. Further, no assurance can
be given that Patient Infosystems' current or future members of management will
be able to operate the business of Patient Infosystems effectively.

Our services agreements are generally terminable upon short notice.

Patient Infosystems' current services agreements with its customers
generally automatically renew and may be terminated by those customers without
cause upon notice of between 30 and 90 days. In general, customer contracts may
include significant performance criteria and implementation schedules for
Patient Infosystems. Failure to satisfy such criteria or meet such schedules
could result in termination of the agreements.
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Our services incorporate a new concept which may not be widely accepted and we
may encounter limitations on our commercialization strategy.

In connection with the commercialization of Patient Infosystems' health
information system, Patient Infosystems is marketing relatively new services
designed to link patients, healthcare providers and payors in order to provide
specialized disease management services for targeted chronic diseases. However,
at this time, services of this type have not gained general acceptance from
Patient Infosystems' customers. This is still perceived to be a new business
concept in an industry characterized by an increasing number of market entrants
who have introduced or are developing an array of new services. As is typical in
the case of a new Dbusiness concept, demand and market acceptance for newly
introduced services are subject to a high level of uncertainty, and there can be
no assurance as to the wultimate 1level of market acceptance for Patient
Infosystems' system, especially 1in the healthcare industry, in which the
containment of costs is emphasized. Because of the subjective nature of patient
compliance, Patient Infosystems may be unable, for an extensive period of time,
to develop a significant amount of data to demonstrate to potential customers
the effectiveness of its services. Even after such time, no assurance can be
given that Patient Infosystems' data and results will Dbe convincing or
determinative as to the success of its system. There can be no assurance that
increased marketing efforts and the implementation of Patient Infosystems'
strategies will result in market acceptance for its services or that a market
for Patient Infosystems' services will develop or not be limited.

Our success depends upon the accuracy of information provided by patients.

The ability of Patient Infosystems to monitor and modify patient Dbehavior
and to provide information to healthcare providers and payors, and consequently
the success of Patient Infosystems' disease management system, is dependent upon
the accuracy of information received from patients. Patient Infosystems has not
taken, and does not expect that it will take, specific measures to determine the
accuracy of information provided to Patient Infosystems by patients regarding
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their medical histories. No assurance can be given that the information provided
to Patient Infosystems by patients will be accurate. To the extent that patients

have chosen not to comply with prescribed treatments, such patients might
provide 1inaccurate information to avoid detection. Because of the subjective
nature of medical treatment, it will be difficult for Patient Infosystems to

validate or confirm any such information. In the event that patients enrolled in
Patient Infosystems' programs provide inaccurate information to a significant

degree, Patient Infosystems would be materially and adversely affected.
Furthermore, there can be no assurance that patient interventions by Patient
Infosystems will be successful in modifying patient behavior, improving patient

health or reducing costs in any given case. Many potential customers may seek
data from Patient Infosystems with respect to the results of its programs prior
to retaining it to develop new disease management or other health information
programs. Patient Infosystems' ability to market its system to new customers may
be limited if it is unable to demonstrate successful results for its programs.

Our market is highly competitive. Competitive pressures may adversely affect our
operating results.

The market for healthcare information products and services is intensely
competitive. Competitors vary in size and in scope and breadth of products and
services offered, and Patient Infosystems competes with various companies in

each of its disease target markets. Many of Patient Infosystems' competitors
have significantly greater financial, technical, product development and
marketing resources than Patient Infosystems. Furthermore, other major

information, pharmaceutical and healthcare companies not presently offering
disease management or other healthcare information services may enter the
markets in which Patient 1Infosystems intends to compete. In addition, with
sufficient financial and other resources, many of these competitors may provide
services similar to those of Patient Infosystems without substantial Dbarriers.
Patient Infosystems does not possess any patents with respect to its integrated
information capture and delivery system.

Patient Infosystems' competitors include specialty healthcare companies,
healthcare information system and software vendors, healthcare management
organizations, pharmaceutical companies and other service companies within the

healthcare industry. Many of these competitors have substantial installed
customer Dbases in the healthcare industry and the ability to fund significant
product development and acquisition efforts. Patient Infosystems also competes
against other companies that provide statistical and data management services,
including clinical trial services to pharmaceutical companies.
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Patient Infosystems believes that the principal competitive factors in its
market are the ability to link patients, healthcare providers and payors, and
provide the relevant healthcare information at an acceptable cost. In addition,
Patient Infosystems Dbelieves that the ability to anticipate changes in the
healthcare industry and identify current needs are important competitive
factors. There can be no assurance that competitive pressures will not have a
material adverse effect on Patient Infosystems.

Our quarterly operating results have been, and may continue to be, volatile.

Patient Infosystems' results of operations have fluctuated significantly
from quarter to quarter as a result of a number of factors, including the volume
and timing of sales and the rate at which customers implement disease management
and other health information programs within their patient populations.
Accordingly, Patient Infosystems' future operating results are likely to be
subject to variability from quarter to quarter and could be adversely affected
in any particular quarter.
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We are dependent upon data processing capabilities and telecommunications.

The business of Patient Infosystems is dependent upon its ability to store,
retrieve, ©process and manage data and to maintain and upgrade its data
processing capabilities. Interruption of data processing capabilities for any
extended length of time, loss of stored data, programming errors, other computer
problems or interruptions of telephone service could have a material adverse
effect on the business of Patient Infosystems.

We are subject to extensive government regulation.

The healthcare industry, including the current and proposed business of
Patient Infosystems, 1is subject to extensive regulation by both the Federal and
state governments. A number of states have extensive licensing and other
regulatory requirements applicable to companies that provide healthcare
services. Additionally, services provided to health benefit plans in certain
cases are subject to the provisions of the Employee Retirement Income Security
Act of 1974, as amended ("ERISA") and may be affected by other state and Federal
statutes. Generally, state laws prohibit the practice of medicine and nursing
without a 