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WASHINGTON D.C 20549-4561

DIVISION OF

CORPORATION FINANCE

10011139

Richard Schnialzl

Graydon Head Ritchey LLP

1900 Fifth Third Center

511 Walnut Street

Cincinnati OH 45202

Re Streamline Health Solutions Inc

Incoming letter dated January 22 2010

Dear Mr Schmalzl

This is in response to your letter dated January 22 2010 concerning the

shareholder proposal submitted to Streamline Health by Paul Bridge Jr We also

have received letter from the proponent dated January 22 2010 Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

having to recite or summarize the facts set forth in the correspondence Copies of all of

the correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc Paul Bridge Jr

March 232010

FISMA 0MB Memorandum M-O716



March 23 2010

Response of the Offlceof Chief Counsel

Division of Corporation Finance

Re Streamline Health Solutions Inc

Incoming letter dated January 22 2010

The proposals relate to the number of directors director independence the

conditions for changing the number of directors and the voting threshold for the election

of directors at Streamline Healths upcoming annual meeting

There appears to be some basis for your view that Streamline Health may exclude

the proposals under rule 14a-8c which provides that proponent may submit no more

than one proposal In arriving at this position we particularly note that the proposal

relating to director independence involves separate and distinct matter from the

proposals relating to the number of directors the conditions for changing the number of

directors and the voting threshold for the election of directors at the upcoming annual

meeting Accordingly we will not recommend enforcement action to the Commission if

Streamline Health omits the proposals from its proxy materials in reliance on

rule 14a-8c In reaching this position we have not found it necessary to address the

alternative basis for omission upon which Streamline Health relies

Sincerely

Jessica Kane

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMjUj PROCED1jRS REGARDIrG SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsibility with respect to

matters
arising under Rule 14a-S CFR 240.14a-8 as with other matters under the proxyrules is to aid those who must comply with the rule by offering informal advice and suggestionsand to determine initially whether or not it may be appropriate in particular lilatter torŁÆonunend enforcement action to the Comrnission In connection with shareholder proposalderRule 14a-8 the Divisions staff considers the information fumihed to it by the Companyin support of its intention to exclude the proposals from the Companys proxy materials as wellas any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any comnluiiicatjons from shareholders to theCommissions staff the staff will always consider infonnatiori concerning alleged violations ofthe statutes administered by the Commission including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved The receipt by the staffof such information however should not be construed as changing the staffs informal
procedurs and proxy review into formal or adversary procedure

It is important to note that the staffs and commissions no-action responses toRule 14a-8j submissions reflect only informal views The detenninatjons reached in these no-action letters do not and cannot adjudicate the merits of companys positIon with respect to the
proposal Only court such as U.S District Court can decide whether company is obligatedto include shareholder proposals in its proxy materials Accordingly discretionarydetermination not to recommend or take Commission enforcement action does not precludeproponent or any shareholder of company from pursuing any rights he or she may have againstthe company in court should the management omit the proposal from the companys proxymaterial
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FISMA 0MB Memorandum M-07-16 PM
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January 22 2010

U.S Securities and Exchange Commission

Division of Corporate Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

RE Streamline Health Solutions Inc Stockholder Proposals of Paul Brithe Jr

Ladies and Gentlemen

By letter dated January 22 2010 Exhibit attached Counsel for Streamline Health Solutions Inc

STRM has requested that the proposed shareholder proposal of the undersigned be excluded from the

2010 Proxy

By letter dated December 2009 Exhibit attached the undersigned proposed the following proposal

Be it resolved that the Buy Isici Laws of Streamline Health Solutions Inc be amended to set the

number of Directors of the Corporation at three no more or no less and iLof whom shall be

Independent as that term is defined by NASDAQ that the number of directors three cannot be

changed without the affirmative vote of majority of the shareholders of Streamline Health

Solutions Inc and further should this resolution be adopted by the shareholders at the 2010

Annual Meeting of Shareholders the three persons standing for election as Director who receive

the highest number of affirmative votes be seated as the Board of Directors until the 2011 Annual

Meeting

By letter dated December 17 2009 Exhibit attached STRM contended that my proposal was

in fact four proposals and therefore did not meet the requirements of Rule 14a-8c Please note

that in the December 17 2009 letter STRM noted that You can cure this procedural defect by

selecting one of the four proposals for inclusion in the Companys 2010 proxy material Please

note that STRM on December 17 2010 did not object to the proposal under Rule 14a-8i8 as

outlined in their letter to the SEC of January 22 2010

In an e-mail dated January 2010 Exhibit attached STRM again reiterated that they would

entertain revised proposal from you as long as we receive it no later than 500 p.m on

Monday January 112010

should like to respond to STRMs contentions

First believe that the proposal is in fact one proposal and not four The proposal was drafted for

clarity for shareholders who would be voting on the proposal could have very easily have

proposed that the number of directors be limited to only three independent directors as required



by Nasdaq Rules Additionally believe that it is important for clarity for both STRM and the

shareholders that if the proposal is approved STRM would not at its discretion be able to

increase the number of directors without shareholder approval and that procedure for

determining the directors to be seated as the Board be clearly stated so that the shareholders

would know the outcome if more than three are nominated and the proposal is adopted

STIRM contends in its letter to the SEC that stockholder might well wish to vote differently as

to each of these distinct proposals This contention is at best stretch in that why would

shareholders want to vote separately when the crux of the proposal is to limit the number of

Directors to only three independent directors Would it make sense that shareholder would

want to vote in the affirmative for only three independent directors and then allow separate

vote to then give the Company the ability to increase at will the number of Directors contrary to

the vote to limit the number to three If shareholder wants to disagree with the proposal they

can vote against it Would it make sense that shareholders would want different outcome than

the top three candidates for election would be seated Would it make sense that the candidates

with the least number of affirmative votes would be seated against the will of the majority

STRM in its January 22 2010 now wishes to exclude the proposal under Rule 14a-8i8 by

stating that the amended rule now provides that proposal may be excluded if it relates to the

nomination or election for membership on the companys board of directors.. or procedure for

such nomination or election In the Adopting Release the Commission emphasized that the term

procedures in the election exclusion relates to procedures that would result in contested

election either in the year in which the proposal is submitted or in any subsequent year

In my opinion this Rule is not applicable as this proposal is not about contested election but

only about limiting the number of directors at company that has very limited resources etc as

explained in the Reasons as follows

REASONS Streamline Health Solutions Inc is very small company with limited revenues and

resources The current five independent directors are in my opinion excessive for such small

company and the cost to the company including their annual retainer fees Board meeting fees

Stock Option expenses and travel and living expenses to attend meetings are disproportionately

high for company the size of Streamline health Solutions inc Three well qualified independent

directors can adequately represent the interests of the shareholders without overburdening the

company with excessive expenses Also the requirement that directors be independent

eliminates the inherent conflict of interest of management directors and is consistent with the best

practices the company instituted in appointing an independent director as Chairman of the Board

In conclusion believe that myproposal is one proposal as required by Rule 14a-Sc and that it is not

excludable under 14a-8i8



If any additional information is needed with respect to this matter as set forth herein please contact the

undersigidc.at 0MB Memorandum M-O7-16

Very truly yours

Paul Bridge Jr
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l4iiidGentlemen

This letter is wntten on behalf of our client Streamline Health Solutions lire

Delaware corporation the Company with regard to stockholder proposals the ap.pojsr
submitted to the Company Paul Bridge Jr the Proponent %r mcluskm in The

Companys proxy statement and farm of proxy Proxy Materials for its 2010 annual meeting

OfttóPld-blórs

hi- behalf ofthe Corn -we 1tthy 4ii the SætiesExclSge ssi
the Commissionthat the Company intends to omit the Proposals from its Prox Materials on

the bases set forth below We respectfully request on behalf of the Company that the staff of

the Division of Corporation Finance the EStaffl concur ía our view that the Proposals are

excludable pursuant to

gflfr4j3bthffiepSoflŁflt-fly iibmjifl4jfliJfJ3jOfle pniposat to
the mipany for apartkular stocithold .mevttbg

IL Rule 14a.8i8 because the Pmposals relate to the election for mnenihenhip on

tbeCZompauyil.ardofdfreeton

copy of the Proposals together with the Proponents supporting statemen4 is attached

ft The Proposaja read as follows

Bo it resolved that the Buy Laws of Stieanmme Health Solutrons Inc be amended

to set the number of Duectors of the Corporation at three no more or no less and

ofomU 1pend-- sr-i mtc 4Sed WtW3P4Q tbgtthnwiett

MeithaICMththv a-t.-thChba Dtt
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directors tbrect annot be óhanged.wtut ib .al.nuatkc vets of iijarity of the

stockholdere of Streamhnr Health So1ution Inc and Mtber should this resolution be

adopted by the flackhttldets at the 2010 AnnuaL Mttmg of Sbareholdets the three

persons stsn4mg br ekw4ou Director wbe receive the bighet number ofaffirmatne

to as bnS tb of DiteciSs ont da 2tt M.$a4i4

ifltiat to Rule t4i4J euthSd herewith are Six copS of this letter and IS

attachments Also in aoeurdtmce Mith Rule l4a-8ft uspy of this letter and its afteebments is

being mailed on ibis date to the Proponent mtbnnmg the Pniponent of the Conipan intention

to omit the Pxcpossals from the Proxy MateSh Pursuant to Rule 14a$W this letter ii being

submitted itot less than 80 days before the Cornpan tiles its dethutwe Proxy Materials with the

Cominissica The Company hereby agrees to promptly thrward to the Proponent any Staff

response to tins no-anon re4uest that the Staff iraisnurs ti tlicsinuk to the Company or the

tflnctePmponent

ThCiniiaiiy received the Ppo$i and mit ftuimtM PIT nen on

December 200k On December 17. 2O09 the Cainpany e-tnikd and stilt by oveinight

delheery to the Proponent notice of deficiency pursuant to Rule 14a41ft indicating the

Companys belief that the Proponents submission was procedurally deficient in two respects

First the Proposals were not accompanied by the items necessary to satisfy the eligibility

reqinrements of l4a4b2 Secon the Proposals constitute more than one proposal in

violation of Bale 14a-8c the ioeedural NoticE copy the Procedural Notice is

attached hereto as Jabibit 13 tuduthng receipt showing that the Procedural Notice was

physically delurered on December 18 2004 to the address listed in the Proposals The

Procedumi Notice advised thal among ether thing% ithe Proponent did not otmnct both of these

procedural deficiencies within the applicable fourteen 14 day parted the Company intended to

omit thó st isSent the patifr20i0PtayMattidsSpennitted htR.14t

On January 2010 the Company ra.eived the Preponens broker letter which letter

confirnuxt the Proponents thgibihty to submit proposal for the 2010 annual o4thol4s

meeting pursuant to Rule 14a-$Pul2 Boner of the date of tins letter the Preponent baa

not connoted the second procedóral defictenoy pursuant to Rule 14a-ScI The tburteen day

penal to cure lit deficiency has long sinct expiret Despite the fact that the Itrteea day

period bad expired the Company sent an e-mail to the æoponent on January 2010 and notified

the Proponent that the Company would eutettain revised proposaL winch corrected the

deficiency pursuant to Ride 14a-8c as long as such revised proposal was reeeaed by the

Company trnlateranS OOpm onMopdayJanuaryILiOIO Asofthe date of this letter the

Company has not received any mieislons to the Proposals In addatlait to the Proposah and the

Proeeduil Notice winch are attached as Exhibits and 13 respectivelfl copy of all other

correspondence between the Proponent and the Company with respeti lii the Proposals
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ANALYSIS

Rule t4a$t% The Prom IY submit .moe..that one propoÆl to the

Company tar aParib ular stockholders ineethig.

Rule 14a4c provides that each stockholder may submit no more than one proposal to

company for particular stockbolder meeting The Staff has consistently taten the position

that tompany may exclude stockholder proposal when stockholder submits more than one

proposal See Coinpuware Corp Jul 2003 The one-proposal hmitatzon applies not

only to proponents who submit multiple proposals as separate submissioa but also to

proponents who submit multiple elements of single subtiussion Sec e.g Amer/in lnsuraiiee

Gmtq Ltd Apr 2007 rmilti-parr proposal to remove %otmg rights Thxn certain shares

discontinue fOnding of cedam rndudives sell particular business ventint and replace monies

invested itsucli venture eaceeSd the one proposal litnitatiori lh.JvkesJfwvzlfnSaptanber

44 2009 the Staff concuned that the torponitton could omit proposal comprised of three

elemeu% where the third element of die proposal direct disqussions between the compensation

andIsScldeflSasqpatato and di ctrnatterom the other twoekrnents.of

the proposal flay on paif as to overall compensation and specific components of that

ccintpcnsano

rthertcStaff has grec ..hiMe ins th.4der rpo sids .cCmpæse4Of

multiple even though the parts seemingly addressed one general concept Seec eg
Amencan Electric Power Co the Jan 22001 inultu-part proposal that the proponent darned

all tult to apo governance deemed to be midtitile proposals The Stat also has

concurred that proposals that
require variety of corporate actiont may be etetuded See

Morgan Stanley l4ebruary 42009 proposal requested stock owneashxp guide1me IS director

flew conflict biters St disclosures for 4k clot .noniiäees id as Ihut 15 ..On

compensation ofdirectox and nominees General Môtor Corporation April 2007 proposal

included several separate and distinct steps to restructure the company including recpnnttg the

spni-off of five specific business areas into separate companies designating how much of each

such new company would be spun out to stockholders and reqwring that the coqxiratnm make

cash dxstnbauon to stockholders and Torord Jiw Nosember 12006 proposal recommends

amending the articles of mcotporatton to among other togs reduce the authonzed number of

directors doelassitS the board permit only shareholders to amend the corporate bylaws remmre

ceætadtarice notice byiavprovisions4 arid nstka IproiWons relating to the conduct of the

annual oddolderinethn.

Even though the Sposakeould ÆWybetreeS as related to the broS

concept of the election of the Companys directors the Proponent has attempted to combine at

least thur separate and distinct matters relating to the election of directors into single

submission The Proposals request that the Bylaws of the Company be amended to set the

number of directors of the Company three relates to the mnnbcr of directors eleete4 that

all directors ti be Indepen danC as that term is defined by NASDAQ relates to the

ions OF cmrs .0 that nurtibe Of litors ca no be changed withoit the
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affirmative vote ofamajonty ofthe Campanys stockholders relates to the method for cbangmg

number of duiector$ and that the board of directors elected at the 2010 Annual Meeting be

the three nominees with tbe bghest number of affirmative irotes relates to the votnieqwred for

the .etectlon ofdireetcr$ Astockboider.ndght well wishtvcedifkrentiyas to each these

distinct proposals but would not be able to do it tim Proposals were allowed to be treated as

one proposal Consistent with prior Noactron Letters the Company believes that the four

elements at the Proposals are separate and distinct matters and should be considered separate

prilposal sflputp...Se..ofiR 14Æ4o

Wbil the StidT ba scalsn 4etcrnuned Tha single..aühmis nwith sapait
elements was actually one proposal one of the toll wirigotlen was Inc

the separate elements were linked to flSttOWb discrete topic/action eühancmg

director nonuneS qualification requirements to exclude salaried employees and

óórtMü jidfra$totJth JdWVSwM..flW.SbrUn20 2007

the separate elements were either sequential tntertpendent or temporally linke to

achtte combined purpose liquidating the company and then distributing proceeds

cfttluidailotldQiodowYdhwcijpsnosJtard320Utj

ólimem eiç assetlate 4k spoifr legal s..egg
implenientatton of executive compensation refonec et ibilh for

recipients
of tbnchng

under the Troubled Asset Rehef Program IF Morgan Chase Ce Match 3.2009
become subject to the North Dakota Publicly Traded Corporations Act Qwestt

CmWtkWüa iuternaime4 ZtJoY

None of these categories apply to the Proposals the Proposalst theme the electron of

ddorsbroadandandiussedinmoredetailbelowrelatestoathpiethatisnotaproper

topic for stoeldiolder proposal pursuant to Ride 141X8 In addmoa the four elements of

the Proposals are separate and distinct matte and the underlying processes and imielines are

not interdependent upon each other Ptnally no single legal requirement saves as the basis for

.thrThtttelŁmensonep

The Proposals represent four separate and dtituwt actions submitted under single

submission for the 2010 annual meeting oft holders As snsult itt the Conujp
belief that the Proposals are in violation of Rule 14a-8c and can titers bit be excluded in their

entitetytm The Cbnxjatfl Proxy Mt us

IL .Rub L4$i Tb froposals Mate to the ele4tionkr mendwr hip on the

Companys hoardlMdisctqn

Although the Company believes that the Pmpoas contain nudliple substantive defects

pursuant to Rule 14a-8 the Company chooses to limit the scope of tins no-action request to Itade

l.4a-8i$ ScetEdfttgly the Comybelievesthat the Proposals arc also exclüdsth.pursuant

.4
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to Rule 14a4iXS which pennhs conipanv to exclude stockholder proposal that relates to

the election for memberup on compangs board of directors Following the analysis of

comments received on the proposed amendment to Rule l4aitxX8 as set forth in thange Act

Release No 5416 July 27 2007 In December2007 the Commission adopted the amendment

to Rule 14a-8iS as proposed See cnge Ac Release ho 569/4 Dee 2007 the

Adopting Release By doing so the Commission reiterated and codified its longstandIng

position
that stocltholder proposals relating to procedures for the election of directors are

excludable Prior to ifs amendment In December 2007 Rule 14a1zS permitted the e%clusion

of stockholder proposal that 3relates to an election for membershipon the companys board of

directors or analogous governing body The amended Rule 14a41X8 now provides that

proposal may be exebided if it relates to nomination or an election for .tneinberslsip on the

aniboard of.dfreetors on procedurefór sue nnaoreheLoCiiathtAd0Ptk
Release the Conumsaron emphasized that the temi procedures in the election exclusion

relates to procedures that would result za contested election either itt the year in which the

proposal is submitted or many subsequent year thus evidencing the Conumssions clear intent

consistent with its longstanding interpxetaton that the Rule 14a4b8 exclusion be applied to

exclude proposals that would result in contested election of directors regardless of whether

.ild.EoutthSdWeiY.tsuboctS

$pecff.SUy the purpose of the exclUsion in Rule 14a4IXS it to pw....nt
tht

establishment of procedures that could circumvent the protections pronled by the Ibdersi proxy

rules That an .tggerett proxy eSt As tile CóniniIssiDn.wçpWd In

Reieae

iWlere the election exclusion not available for proposals that would establish process forthe

election of directors that circumvents the proxy disclosure rules it would be possible for person

to wage an election contest without providing the disclosures required by the Commissions

present tides governing such contests Additionally false and ntisieadmg disclosure In

connection with such an election contest could potentially occur without liability under

change.ActRuió .4a-9tmater misrepresentaft itta proxy sclk.ftatk.nP

The CommiSoit noted gygl examples in the Adóptit Release. of stoekholder

proposals that The Staff considered excludable under rule 14a4i8 including proposals that

could have the eflbet ot or that propose pnxedure that could have the effect o1

i4Jlcqualiling board nominees who are standing for election Adopting Release at note 56

Indeed this baa been longstanding interpretive position of the Staff See eg The 4dains

prns Cancatv December 28 2000 finding that proposal ma be excluded pursuant to

Rule 14a-88 the extent the minimum shot ownership requirement may disqualify certain

nominees for director at the upcominz annual meeting of stockholdeml International Business

.4Mcbiia.CthporStonJanuaryz221992%

The Proposals propose procedure that would have the effect of disqualing the

Compan board nominees who are standing for election at the Companys 2010 annual

meeting TradsnalI the Companyhas bad six director nominees for election to the board of

ors.atthe..ann naatocldio If the Pit saJswereto pass at the 2010
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annual nzeeth tiw of the CompauyJ i.PmC at the 2010 annual iet$ would be

disquabfie4 Ilus would essentially result un contested election because there would be six

ditector noStices cop dngt three seats on the beard 01 directon Theretbr the Fropceals

at

The Proposals relate to the leetmn for membershipcii the Compans board of dwectori

Accordingfr the Company should be permitted to exclude the Proposals pursuant to Rule 14a-

Forth
Than proposal for the Ccmpay..s 21flO alPigcf .j4rs4 5djfjo

alternatively the Company also believes that the PropGs may be properly be omitted under

Rule 14a-8ftX because the Proposals relate to an election for membership on the Companys
board of directórt

heçdby rapctMly reqt tthe$taff
..1

confinn that it will iflCoSfl4any
enfostement action if the Pmposab ere esluded Inn the CGmpanys Proxy Malerials

Although we have no reason to bebee that the Staff will not be able to do so if it appears that

the Staff will not able tograflt tile relief requested herein we woOld appreciate

opportunity to further discuss tins matter with the Staff prior to its issuance of nteu response

ifany additional miormabon is needed with respect to the matters set forth bereui please contact

euars.at5I362..4C8
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AUTh Cespo Sc Seertiary

j0VI0MJeRend Sake 200

Clociimi4t4fl47

tEttIrtD MAR RflVfl1nnrRZQUfltt

7ooçrootOiaao

aecoitncewith you annaatmefll .recedun.sslinnted 10 ysar 2009 Annd
Meeting Proxy Statement as stated below

tockbdder .wOSkin$d WiiduilImt$1Ct Sflro mentaifotmof

prozy SaSg to the Companys 2010 annual meeting of stoddioldera must be received by the

Company nit late than December12 2009 Such proposals should be sent to the Corporate

Secrecaiy StreenilS Health Solutions Inc 10200 Alliance Roa4 Suite 200k CIncinnati Ohio

43242-4116 The inclusion ofany proposal wilt be subject to applicable ivies of the Securities

Exchange Commassw Iicbidlng Ru1ei4a4 ofthe SS es and Exchange ACt4tTh34

ittend $._.Qk..hScthsSthe10M.....4Et

itnsobedtbatthesuytsofSSmit IiiaitS lflc.bemended

tthaslaL.nomse area. anddwhcmiha$

TMkidependenl annaIs deft aSWHASOAQ tst the niamberot directon three taoist be

dangetwfthoutthe mtmatln vote ofmajcdty of the ihaSioldera otStreen$Ine Health

sobsrac tthould thissolution be adoptS by the sharehetders.tthe2OlOAnniS

Meetisgofsbamholdeisthe three persons nandiagweleaton an Director who seMi the highest

mimberotaffhtsative votes be seatedas the BasidDIrectdssimulI tSaOflArmuaiIMeeSC
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aorta tftvebdependsntdkcthrsat hunyoplnlontttesdVefOflutha mall

compa end the cadtoiw compesq M4UdInthSSnnUI retalnartees Board meeting fees

somason apenees and bevel and living ito attend meetSaredlspmpordaaaSy high

ftrasnpqth she of Streamline hnltkSqlutlot$lnc Tine wall qualified Indeptindsit directors

tanadequataly represent the Insnsof th.diamlaldn without nbwdenlng the company with

eneineeme Mso thntthatfleinmtheinhettt
anJ.tancti maoeganw4it dbectoa.and Sutndswr With thiEbtulpa

iS retahitingake dorSOIsknn ottJBo4

Ieertl4t than owned of4fl 52AOO 11 markets oflsnsmUaeHealth

Solutions Inc Commas Stock ad Intend to bold such shares through the date dthe

210 nullMa

t7otnuIulvifl will re brpnvtde.yeu iithawriutatematOfmy

boldinp for ibdast year However considering that my holdings have beets reported Its

the Streamline Health Solutions Inc Proxy Statamnut may jean believe this

veryt.yous

Pt
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Sent Thursday December 2009410 PM
fly pau fr$

.8àbject- Respc.nto yurharehc4derpnpcsai

PaiA

Rejow sa Iótterth.aiam atS .1 sandngyeutedayS vpsstseeror4e1womonn

Id .appreditettJt you wwild confirm receiptof thisemail

Jhopeyouare1dojng4flnd that you are enjoing the ItoMaysaason

Regrds

Don

Sn.linefltS..tudnsJnc.

December17 2009

Mt %$rcgeJt

FISMA 0MB Memorandum M-07-16

Re $banhoikPnasfor1rewInThalth Eàluao sic Inc 41 flOAnua
QkkrvMee1Mg

flea ItBrzdg

$aiS..rtsposetThett id II dp4tflI.bet 2009tiS you teidy

submflted to meand that Irecewed on December 42009 the 1Proposals The Ptoposals request
that the

Bylaws ofthe Company be amended to set the number of Dnctors of the Companyat three that all directors

shall be lndepadent as that terni is defined byNASDAQ that the number of directors cannot be changed

without the affirmative vote ofa mqjonty otto Companys stockholders and4 that the Boardof Okectors elected

ttha20I Ant MSiOg IT p4 Hathe iptiWoffllmiati

Rule t4a4Q of the Secunties Exchange Act of 1934 requires shareholder si4bmtling shareholder

preposal to have continuously held at least $2 000w market va1ue or 1% ofthe companys secuthesentitled to be

soted on the proposal at the meeting for at lestone year by the date of subunlung the shareholder proposal

shareholder mitsponsthk for provmg Ins other ekgbihzy to submit proposal to the company In order for

t444 2req
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Aw statómntitm thecorfloldor ofthe frkbrieror baAkJvi1.gtha

at the time the shareholder proponent subnntted the pmposal the shareholder proponent contmuously

Mi4theseot.desttatleastoneyeaz.ur

copy of filed Schedule 1St Schedule ISO Form Form 1am or amendments to those

documents or updated Rums reflecting the shaidiolder proponent% ownership of shares as of or

before the date on winch the one-year cligiWy peno4 begins and the trcholderpmpouerts wntten

statement that be or she connnuousb held the required numberoites for the one-ycarpenod as of

the dsóf tbat.stzteinent

The Proposals you submitted were not accompanied by either of the tteinsnecessasy to satisfy the

requirements of Rule 14a-8bX2 listed in the second bullet point above Therefore as of the date of this letter you

have not substantiated your ehgtbthty to submit the Proposals according to Rule 14a-8b We acknowledge the

accuracy ofyour statement in the December letter that your lioldingabave pzeviousty been reportetha the

Companysproxy statements However that mfbrmataon has not been updated in over year you declined to update

it for us upon cur request tbr the 2009 proxy statement and wcn14notsathdt the requirements of Rule 14a4 in any

event We believe that all shareholders shoqld be treated equally and that we cannot tow favontisni to your request

by ignoring
the basic SEC requirements for inclusion of atreliolder proposal in the Companys proxy statement

In additto Rule 4a4e Innits the number of proposals that each shareholdercan subnulto aconipany

lbr particular shareholdea meeting to no more than one proposal Your submission of four proposals is in

violation of Rule 14a-8c You can cure this procedural dekct by selecting one of the four proposals for

lice of4PSflatis thPa...Cn.bIc.l4a4flth

respect to shareholder eligibility for submission of shareholder proposals and Ride 148e with respect to the

limitation on shatvholder proposals fin particular thartholdert meeting Pursuant to Rule 14a4f your response to

this letter must be postniadced or transmitted electromaily nut later than 14 calendEr days from the date you

received this nouflathon If you fail to respond and remedy these procedural defects within tIes 14 calendar day

period we intend to exclude the Proposals flontourpiuxy materials based upon your failure to comply withRule 14a-

8b and Rule 14.8c Lastly please note that even ifyou axe able to remedy these prucedutal defects on atlinely

basis this letter in no waywawes any substantive defect in your Proposals and the Canpany may seek to exclude the

rrpwsals

fl4ViJrtiQiifFmmiciEiOfflcaStetaiy
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FISMA 0MB Memorandum MO7-16
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FISMA 0MB Memorandum M-07-16
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Pea MtBædge

amwnting this letter in response to the shareholder proposals dated Decent

2009 that you recently submitted tome and that rrecewed on Deeeusber4 2009 the

Pmposa1 The Proposals request that the Bylaws of the Company beaded to set

the number ofDirectors of the Company at three that all directors shall be Independent

as that tennisdetloed byNASDAQ that the nizeber of directois cannot beohanged

without the affiunative vote of rnsjouty cite Companys stockbohlers and that the

beethnnoineesiith.thebighósi

rotafibmata .tvotet

RIib8iOftlteSecun ties.i3SagaM.ofl94 ...at...blder

submitnng shareholder pmposd to have continrously held at least $Z000 fri market vahic

or 1% of the conipanys secuntieserthtled to be voted on the proposal at the mating fhrat

least one 5t byte date ofsubmitting the shareboldir proposal shareholder is responsible

for ptovsng Ins or her eligibility to submit sproposat to the company In outer thr

shareholder poponent to prove hat other eigthulity Rule i4a-8bX2 zequn.ts
shareholder

Xe subum

Awntteu statement that be or she intends to continue holding the shares through the

.ftScomuzy iwmua1 orspeci$ meg
E1thc

wntten statement fromthe recot holder of the secuntres usually broker

or bait veriflng that at the time the shareholder ptvponentsubmnted the

proposal the tharebolder proponent continuously held the securmes font

copyofa fi .13tZSehedtde.lL.30F01m3 FOrrp4Eon.5r

arnendozents to those documents or updated forms reflecting the shareholder

proponents ownership of shares as of or betbre the date on which the one-year

eliegiM4idePt iwütten

10200 MIEPOB Road Stata.200 CiSnnati 0to45E42

51217947109 FAXES 121 7g49fl
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www suearnhnehetP net
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December 17 2009

hi ott fottheoiyeat

the date ofthatstatemertt

The 43 nttnot.acsupathe.beithtrOfthe itettncsaiy

to satisfythercquuvments of Rule 14a4b2 listed in the second bullet point above

Therefore as of the date oithisle1ter you have not substantated yot eligibility to submit the

Proposals according to Rule It 4a$b We acknowledge the accurecy ofytur statement in the

December letter that your holdings have previously been reported in the Companys proxy

statements Rovner that infonriatton has not been updated inoverayear you declmtd to

updaten for us upon ouneciest for the 2009 proxystatenient and would not sab the

requirements of Rule 14a4 at any event We believe that all shareholders should be treated

equally and that we cannot show favoritism to your request by ignoung the bass SECeS to on.ofasharebolderoos I1betstaternnt

In addition Rule 14a-8c limits the number of proposals that each shareholder

can subnut to company for particular
shareholders meeting to no more than one

proposal Your submission of ibur proposals is in violation ofRule I4a4c You can

cure this procedural defect by selecting one of the four proposals itt inclusion in the

Aecord.ytsJtserve nrnnce oft Setel. dkc

re4wrcwerits of Rule lAa.8bwith respect to shareholder thgibthtyfonubmission of

shareholder preposals and Rule 14a4e with respectia the lmntstttn on sbarebolder

proposals for apattleular shareholders meeting Pursuant to Itule 148f your response to

this letter nuist be postmarked oriransimttedclectronically not later than 14 calendar dan

from the date you received this nouficatiom If you fail to respond and rezny these

piocediS defects within this 14 calendar day penal we intend to exclude the Proposals torn

our proxy materials based upon your faihac to comply with Rule 14a4b atRule 14a4c
Lastly please note that even ifyou axe able to remedy these procedural defects on timely

basis this lettennno way waives any substantive defect in your Proposals and the Company

cash ofanysuttbsubstanbw

flonak Viclçlr Chwflwwicial

Oind.Secretary
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flit Jett isintended toconflun that not the Tot thiS letter client Paul Willlafl

Budge baa held at least 1O0O0 shares of Streatnlrne Health Solutions NYSESIRM since

oiioimog aflf4jjeJdathiià St$bc.anc..

Should you need any futther assistance please contact us at 1400435-4000 at any tune

We sppreciatethiS.oppornmity.tGsere you Tha$ you for your business
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canptsenns rssi gusiantact Thksepon is or leroisnatioS purposes ady This hfl%irmallos is act

sntcndtdto replace the sefennation Ibund onyar account atsuenes This hsfcrmation Is not nstendedto be
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Im jug UpIayDÆCithtii7IeUØr to oU While ienoW h.rCedyourhm1cer.kriwo
havent received anything from you regarding the need to narrow your proposals toe single proposal

you hew responded canyon please resend it to me preferably by ..mail If yen havent responded

WbUthe14dnyp.r1odpnsrIbed
by SEC rule for you to respond expired on January we would entertain revised proposal from you as

tonga5we.recthe1tnoiatertban5ftQpj January

gfryTbauka

Don
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PAUL BRIDGE JR

FISMA 0MB Memorandum MO716

December 2009

STREAMLINE ILEALTH SOLUTIONS INC
ATTN Corporate Secretary

10200 Alliance Road Suite 200

Cincinnati 01145247

CERTIFIED MAIL RETURN RECEIPT REQUESTED

Dear Sir

In accordance with you annual meeting procedures as delineated in your 2009 Annual

Meeting Proxy Statement as stated below

STOCKHOLDER PROPOSALS FOR NEXT ANNUAL MEETING

Stockholder proposals intended for inclusion in the Companys proxy statement and form of

proxy relating to the Companys 2010 annual meeting of stockholders must be received by the

Company not later than December 12 2009 Such proposals should be sent to the Corporate

Secretary Streamline Health Solutions Inc 10200 Alliance Road Suite 200 Cincinnati Ohio

45242-4716 The inclusion of any proposal will be subject to applicable rules of the Securities

and Exchange Commission including Rule 14a-8 of the Securities and Exchange Act of 1934

intend to personally offer the following resolution at the 2010 Annual Meeting

Be it resolved that the Buy Laws of Streamline Health Solutions Inc be amended to set the

number of Directors of the Corporation at three no more or no less and ljof whom shall be

independent as that term is defined by NASDAQ that the number of directors three cannot be

changed without the affirmative vote of majority of the shareholders of Streamline Health

Solutions Inc and further should this resolution be adopted by the shareholders at the 2010 Annual

Meeting of Shareholders the three persons standing for election as Director who receive the highest

number of affirmative votes be seated as the Board of Directors until the 2011 Annual Meeting



REASONS Streamline Health Solutions Inc is very small company with limited revenues and

resources The current five independent directors are in my opinion excessive for such small

company and the cost to the company including their annual retainer fees Board meeting fees

Stock Option expenses and travel and living expenses to attend meetings are disproportionately high

for company the size of Streamline health Solutions inc Three well qualified independent directors

can adequately represent the interests of the shareholders without overburdening the company with

excessive expenses Also the requirement that jjdirectors be independent eliminates the inherent

conflict of interest of management directors and is consistent with the best practices the company
instituted In appointing an independent director as Chairman of the Board

certify that have owned at least $2000.00 in marketvalue of Streamline Health

Solutions Inc Common Stock and intend to hold such shares through the date of the

2010 Annual Meeting

If you require will request that my broker provide you with written statement of my
holdings for the last year However considering that my holdings have been reported in

the Streamline Health Solutions Inc Proxy Statement for many years believe this is

unnecessary

Very truly yours

Paul Bridge Jr



treTnIine
We Make Information Flow

Sfreamline Health Solutions Inc

December 17 2009

By liPS Express Envelope

and By Email

Mr Paul Bridge Jr

FISMA 0MB Memorandum M-07-16

Re Shareholder Proposals for Streamline Health Solutions Inc the

Company 92010 Annual Stockholders Meeting

Dear Mr Bridge

am writing this letter in response to the shareholder proposals dated December

2009 that you recently submitted to me and that received on December 2009 the

Proposals The Proposals request that the Bylaws of the Company be amended to set

the number of Directors of the Company at three that all directors shall be Independent

as that term is defined by NASDAQ that the number of directors cannot be changed

without the affirmative vote of majority of the Companys stockholders and that the

Board of Directors elected at the 2010 Annual Meeting be the three nominees with the highest

number of affirmative votes

Rule 14a-8b of the Securities Exchange Act of 1934 requires shareholder

submitting shareholder proposal to have continuously held at least $2000 in market value

or 1%ofthe companys securities entitled to be voted on the proposal at the meeting for at

least one year by the date of submitting the shareholder proposal shareholder is responsible

for proving his or her eligibility to submit proposal to the company In order for

shareholder proponent to prove his or her eligibility Rule 14a-8b2 requires shareholder

to submit

written statement that he or she intends to continue holding the shares through the

date ofthe companys annual or special meeting and

Either

written statement from the record holder of the securities usually broker

or bank verifying that at the time the shareholder proponent submitted the

proposal the shareholder proponent continuously held the securities for at

least one year or

copy of filed Schedule l3D Schedule 13G Form Form Form or

amendments to those documents or updated forms reflecting the shareholder

proponenrs ownership of shares as of or before the date on which the one-year

eligibility period begins and the shareholder proponents written statement that

10200 Alliance Road Suite 200 Cincinnati Ohio 45242

513794-7100 FAX513 794-7272

www streamlineheth net



Mr Paul Bridge Jr

December 172009

Page

he or she continuously held the required number of shares for the one-year

period as of the date of that statement

The Proposals you submitted were not accompanied by either ofthe items necessary

to satisfy the requirements of Rule 14a-8b2 listed in the second bullet point above

Therefore as of the date of this letter you have not substantiated your eligibility to submit the

Proposals according to Rule 14a-8b We acknowledge the accuracy of your statement in the

December letter that your holdings have previously been reported in the Companys proxy

statements However that information has not been updated in over year you declined to

update it for us upon our request for the 2009 proxy statement and would not satisfy the

requirements of Rule 14a-8 in any event We believe that all shareholders should be treated

equally and that we cannot show favoritism to your request by ignoring the basic SEC

requirements for inclusion of shareholder proposal in the Companys proxy statement

In addition Rule 14a-8c limits the number of proposals that each shareholder

can submit to company for particular shareholders meeting to no more than one

proposal Your submission of four proposals is in violation of Rule 14a-8c You can

cure this procedural defect by selecting one of the four proposals for inclusion in the

Companys 2010 proxy materials

Accordingly this letter serves as written notice of the failure to satisfy the

requirements of Rule 14à-8b with respect to shareholder eligibility for submission of

shareholder proposals and Rule 4a-8c with respect to the limitation on shareholder

proposals for particular shareholders meeting Pursuant to Rule 14a-8f your response to

this letter must be postmarked or transmitted electronically not later than 14 calendar days

from the date you received this notification If you fail to respond and remedy these

procedural defects within this 14 calendar day period we intend to exclude the Proposals from

our proxy materials based upon your failure to comply with Rule 14a-8b and Rule 14a-8c

Lastly please note that even ifyou are able to remedy these procedural defects on timely

basis this letter in no way waives any substantive defect in your Proposals and the Company

may seek to exclude the Proposals on the basis of any such substantive defect

V\
Donald Vick Jr mt Chief Financial

Officer and Secretary

243S440.4
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Follow up Question

From Vick Don don.vick@streamlinehealtknet

Sent Thu 1/07/10 233 PM

To paul bridgIsMA 0MB Memorandum M-07-16

Paul

Im following up on my December 17 letter to you While we now have received your broker

letter we havent received anything from you regarding the need to narrow your proposals to

single proposal If you have responded can you please resend it to me preferably by
mail If you havent responded can you advise as to whether you intend to revise it and if so
when While the 14 day period prescribed by SEC rule for you to respond expired on January

we would entertain revised proposal from you as long as we receive it no later than 500
p.m on Monday January 112010

Look forward to hearing from you Thanks

Don

http//col lw.coll 11 .maiL1ive.com/mailfPrintShelLaspxtypemessagecpjds7cf54d94 1/7/2010
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Richard Schma
Partner
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January 22 2010

VIA E-MAIL4 AMJAj EXJRESS

U.S Securities and Excharge.Commission

Division of Corporation Finance

Offce of Chief Counsel

100 Street N.E

Washington D.C 20549

Re StreanilhtwHalth So1àions Inc StôckbolderFroposaLc of Foul Bridge Jr

Ladies and Gentleme.r

This letter is written on behalf of our client Streamline Health Solutions mc
Delaware corporation the Company with regard to stockholder proposals the Proposals
submitted to the Company by Paul Bndge Jr the Proponent for mclusion in the

Companys proxy statement and form of proxy Proxy Materials for its 2010 annual meeting

of stockholders

On behalf of the Company we hereby..notify the Securities an Exchange Commission

the Commission that the Company mtends to omit the Proposals from its Proxy Materials on

the bases set forth below We respectfiully request on behalf of the Company that the staff of

the Division of Corporation Finance the Staff concur in our view that the Proposals are

excludable pumuant to

Rule 14a.-8e because the Proponent may submit no more than one proposal to

the company fóra particular stockholders meeting and

II Rule 14a-8i8 because the Proposals relate to the election for membership on

the Companys board of directori

flh1 PROPOSALS

copy of the Proposals together with the Proponents supporting statem ant is attached

hereto as Ed bit A. The Proposals read as follows

Be it resolved that the Buy Laws of Streamline Health Solutions Inc be amended

to set the number of Directors of the Corporation at three no more or no less and ill

of whom shall be Independent as that tern is defined by NASDAQ that the number of

Cincinnati at Fuztrain Square Notthern Krucky at the Charnhr Center Bud /Wthen at Univrsity Pointe

Graydon Head Rkchey LLP 1900 Fifth Third center 51.1 Wahuu Street Cincinnati OH 451202

5i32L6464 Phone 5.I.3651 3836 Fax www.graydoncad.c.oni
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directors three eannot be changed without the affirmative vote of majority of the

stockholders of Streamline Health SolutIons inc and farther siioukt this resolution be

adopted by the stockholders at the 2010 Annual Meeting of Shareholders the three

persons standing for ólection as Director who receive the highest number of affirmative

votes be seated as the BOard of Directors until the 2011 Annual Meeting

Pursuant to Rule 14a-8j enclosed herewith are six copies of this letter and its

attachments Also in accordance with Rule 14a4j copy of this letter ar4 its attachments is

being mailed on this date to the Proponent informing the Proponent of the Companys intention

to omit the Proposals from the Proxy Materials Pursuant to Rule l4a43 this letter is being

thmItted not less than 80 days before the Company files its definitive Proxy Materials with the

Commission The Company hereby agrees to promptly forward to the Proponent any Staff

response to this no-action request that the Staff transmits by facsimile to the COupany or the

undersigned but not to the Proponent

BACKCROIJND

The Company received Proposals id supporting statement from the Proponent on
December 2009 On December 17 2009 the Company c-mailed and Sent by overnight

delivery to the Proponent notice of deficiency pursuant to Rule 14a-8 indicating the

Companys belief that the Proponents sdrnission was procedurally deficient in two respects

First the Proposals were not accompanied by the items necessary to satisfy the eligibility

requirements of 14a-8b2 Second the Proposals cOnstitute more than one proposal in

violation of Rule 14a.8c the Procedural Notice of the Procedural Notice is

attached hereto as Exhibit including recejpt showing that the Proce4ural Notice was

physically delivered on December ff9 to the address listed in thó Proposals The

Procedural Notice advised thai among other thing if the Proponent did not correct both of these

procedural deficiencies within the applicable fourteen 14 day period the Company intended to

omit the submission for the Companys 2010 Proxy Materials as permitted by Rule 14a-8

On January 2010 the Company received the Proponents broker lttter which letter

confirmed the Proponents eligibility to submit proposal for the 201.0 annual stockholders

meeting pursuant to Rule 14a4b2 flowever as of the date of this letter the Proponent has

not corrected the second deficiency putsuatit to Rule 14a8c The fourteen day

period to cure this deficiency has long since expired Despite the fact that the fourteen day

period had expired the Company sentan e-mail to the Propone on January 2010 and nOtified

the Proponent that the Company would entertain revised proposal which corrected the

deficiency pursuant to Rule 14a4c as long as such revise proposal was received by the

Company no later than 500 p.m oiMonday January 11 2010 As of the date of this 1etter the

Company has not received any revisions to the Proposals In addition to the Proposals and the

Procedural Notice which are attached as Exhibits and 13 respectively copy of all other

correspondence between the Prqponnt and the Company with respect to the Proposals is

attached hereto as Exhibit
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ANALYSIS

Rule l4a-8c The Proponent may submit no more than one proposal to the

Company for particular stockholders meeting

Rule l4a-8c provides that each stockholder may submit no more than one proposal to

company for particular stockholders meeting The Staff has consistently taken the position

that company may exclude stockholder proposal when stockholder submits more than one

proposal See e.g compuware Corp Ju1 20031 The one-proposal limitation applies not

only to proponents who submit multiple proposals as separate submissions hut also to

proponents who submit multiple elements of single submission See e.g AmerInsi Insurance

Group Ltd Apr 2007 multi-part proposal to remove voting rights from certain shares

discontinue funding of certain initiatives sell particular business venture and replace monies

invested in such venture exceeded the one proposal limitation In Parker-Hanni/in September

2009 the Staff concurred that the corporation could omit proposal comprised of three

elements where the third element of the proposal direct discussions between the compensation

committee and stockholders was separate and distinct matter from the other two elements of

the proposal say on pay as to overall compensation and specific components of that

compensation

Further the Staff has agreed with the exclusion of stockholder proposals comprised of

multiple parts even though the parts seemingly addressed one general concept See e.g
American Electric Power co. Inc Jan 2001 multi-part proposal that the proponent claimed

all related to corporate governance deemed to be multiple proposals The Staff also has

concurred that proposals that require variety of corporate actions may be excluded See e.g

Morgan Stanley February 2009 proposal requested stock ownership guidelines for director

candidates new conflict of interest disclosures for director nominees and new limits on

compensation of directors and nominees General Motors Corporation April 2007 proposal
included several separate and distinct steps to restructure the company including requiring the

spin-off of five specific business areas into separate companies designating how much of each

such new company would be spun out to stockholders and requiring that the corporation mak.e

cash distribution to stockholders and Toroiel inc November 2006 proposal recommends

amending the articles of incorporation to among other things reduce the authorized number of

directors declassify the board permit only shareholders to amend the corporate bylaws remove

certain advance notice bylaw provisions and revoke provisions relating to the conduct of the

annual stockholder meeting

Even though the Proposals could arguably be characterized as related to the broad

concept of the election of the companys directors the Proponent has attempted to combine at

least four separate and distinct matters relating to the election of directors into single

submission The Proposals request that the Bylaws of the Company be amended to set the

number of directors of the Company at three relates to the nu cr of directors elected that

all directors shall be Independent as that term is defined by NASDAQ relates to the

q1ifications of directors that the number of directors cannot be changed without the
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affirmative vote of majority of the Companys stockholders relates to the method tbr changing

number of directors and that the board of directors elected at the 2010 Annual Meeting.be

the three nominees with the highest number of affirmative votes relates to the vote required for

the election of directors stockholder might well wish to vote differently as to each of these

distinct proposals but would not be able to do soil the Proposals were allowed to be treated as

one proposal Consistent with prior No-Action Letters the Conipany believes that the four

elements of the Proposals are separate and distinct matters and should be considered separate

proposals for purposes of Rule l4a-8c

While the Staff has on occasion determined that single submission with separate

elements was actually one proposal one of the following often was true

the separate eienertts were In to narrow discrete topic/action e.g enhancing
director nominees qualification requirements to exclude salaried employees and

certain significant stockholdersWashjngton Mutual Inc February 20 200.7

the separate elements were either sequential inter-dependent or temporally linked to

achieve combined purpose liquidating the company and then distributing proceeds

of that liquidation to stockholders Meadow Valley Corporation March 30 2007 or

the separate elements .wóó associated with pecific legal requirement e.g
implementationof executive compensation reforms set forth for recIpients of funding

under the Troubled Asset Relief Program oP Morgan Chase Co March 2009
become subject to the North Dakota Publicly Traded Corporations Act Qwest
Comrnwications international Inc March 2009

None of these categories apply to the Proposal The Proposals theme the election of

directors is broad and as discussed in more detail below rejates to topic that.is net proper

topic for stockholder to Rule l4a-80X8 In addition the four elements of

the Proposals are separate and distinct matter and the undetlying processes and timelines are

not interdependent upon each other Finally no single legal requirement serves as the basis for

the four elements of the Proposals

The Propals represent four te and distinct actions submitted under single

submission for the 2010 annual meeting of the sckholders As result it is the Companys
belief that the Proposals are in violation of Rule l4a-8c and can therefore be exchtded in their

entirety from the Companys Proxy Materials

IL Rule 14a-SIXS The Proposals relate to the election for membership on the

Companys hoard of directors

Although the Company believes that the Proposals contain multiple substantive defects

pursuant to Rule l4a-8 the Company chooses to limit the scope of this no-action request to Rule

14a-8IXS Accordingly the Company believes that the Proposals are also excludable pursuant
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to Rule 14.a-8i8 which permits company to exclude stockholder Pm101 t1t relates to

the election for memberthIp on companys board of directors Foiiowm the an1ysis of

comments received on the proposed amendment to Rule 14a-8i8 as set forth in Exchange Act

Release No 56161 July 27 2007 in December 2007 the Commission adopted the amendment

to Rule 14a-8i8 as proposed See Exchange Act Release No 56914 Dec 2007 the

Adopting Release By doing so the Conirnission reiterated and codified its longstanding

position that stockholder proposals relating to procedures for the election of directors arc

excludable Piior to its amendment in December 2007 Rule 14a-8i8 permitted the exclusion

of stockholder proposal that relates to an ólection fOr membership on the.conipanys board of

directors or analogous governing body The amended Rule 14a-8i8 now provides that

proposal may be excluded if it relates to nomination or an election for membership on the

companys board of directors or procedure for such nomination or election In the Adopting

Release the Commission emphasized that the term procedures in the election exclusion

relates to procedures that would result .jfl contested ejection either in the year in which the

proposal is submitted or in any subsequent year thus evidencing the Commissions clear intent

consistent with its longstanding mterpretatiou that the Rule 14a-8i8 exclusion be applied to

exclude proposals that Would result in contested electIon of directors regardless of vhether

contest would result immediately or subsequently

Specifically the purpose of the exclusion in Rule 14a-8i8 is to prevent the

establishment of procedures that could circumvent the protections provided by the federal proxy
rules that are triggered by proxy contest As the Commission explained in the Adopting

Release

the election exclusion not available for proposals that would establish process tbr the

election of directors that circumvents the proxy disclosure rules it would be possible fbr person
to wage an election Contest without providing the disclosures required by the Commissions

present rules goveniing such contests Additionally falSe and rnisleadirg disclosure in

conn ection with such a. election contest could potentially occur wit lOUt iiabffity under

Exchange Act Rule 14-9 fOrmaterial misrepre ntations made in proxy solicitation

The Comm ssion noted several examples in the Adopting Release of stockh older

proposals that the Staff considered excludable under rule 14a-8i8 including proposals that

could have the effect of or that propose procedure that could have the effect of

board nominees who are standmg for election Adopting Release at note 56
Indeed this has been longstanding interpretive position of the Staff See The Adams

Express Company December 28 2000 finding that proposal may be excluded pursuant to

Rule 14a-8i8 to the extent the minimum share ownership requirement may disqualify certain

nominees lbr director at the ngannuai meeting of stockholders International Business

Machines Corporation January 22 .1992

The Prcposals propc.se procedure that ouid have the effect of disquali.ing the

Companys board nominees who are standing for election at the Companys 2010 annual

meeting Traditionally the Company has bad six director nominees fbr election to the board of

directors at the annual meeting of the stockholders if the Proposals were to pass at the 2010
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annual meeting three of the Companys nominees at the 20.10 annual meeting would be

disqualified This woid essentially result In contested óiection because there would be six

director nominees con peting for Three seats on the board of directors Therefore the Proposals

are excludable under 14a-8i8

The Proposals relate to the election fOr membership on the Coil panys board of directors

Accordingly. the Company should be permitted to cxchide the Proposals to luló l4a-

8i8

CONCLUSION

For the reasons forth above the Cornpay believes the Proponent subniit ed more
than one proposal for the Compa.ys 20.10 annual meeting of stockholders In addition or

alternatively the Company also believes that the Proposals may be properly be omitted under

Rule 14a-8i8 because the Proposals relate to an election for membership on the Companys
board of directors

We hereby respectfully request that the Staff confirm that it will not recommend any
enforcement action if the Proposals are excluded from the Companys Proxy Materials

Although we have no reason to believe that the Staff will not be able to do so if it appears that

the Staff will not be able to grant the relief requested herein we would appreciate the

opportunity to further discuss this matter with the..Staff priorto its issuance of written response

If any additional information is needed with respect to the matters set forth berem please contact

the undersigned at 513 629-2828

Very truly yours

GRA DON HEAD .RITCHEY LLP

Richard Schmalzl

Paul. \. Bridge Proponent
Donald Vick Jr Strth line Health So tlons4 Inc

24814223



Exhibit

The Stockholder Proposals
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PAUL BRIDGE JR

FISMA 0MB Menvjraridum M-O7-16

December 2009

SThEAMLNE hEALTH SOLUTIONS INC
ATrN Corporate Secretaiy

10200 Alliance Road Suite 200

Cincinnati 01145247

CERTIFIED MAIL RETURN RECEIPT REQUESTEDo8Ooo 533..-7j
Dear Sir

In accordance with you annual meeting procedures as delineated in your 2009 Annual

Meeting Proxy Statement as stated below

STOCKHOLDER PROPOSALS FOR NEXT ANNUAL MEETING

Stockholder proposals intended for inclusion in the Companys proxy statement and form of

proxy relating to the Companys 2010 annual meeting of stockholders must be received by the

Company not later than December 12 2009 Such proposals should be sent to the Corporate

Secretazy Streamline Health Solutions Inc 10200 Alliance Road Suite 200 Cincinnati Ohio

45242-4716 The inclusion of any proposal will be subject to applicable rules of the Securities

and Exchange Commission including Rule 14a-8 of the Securities and Exchange Act of 1934

intend to personally offer the following resolution at the 2010 Annual Meeting

Ue it resolved tiiai the BUY Laws of Streamline Health Solutions Inc be amended to set the

number of Directors of the Corporation at three no more or no less and jofwhom shall be

independent as that term Is defined by NASDAQ that the number of directors three cannot be

changed without me anirmauve VOTC or majority or me shareholders of Streamline Health

Solutions Inc and further should this resolution be adopted by the shareholders at the 2010 Annual

Meeting of Shareholders the three persons standing for election as Director who receive the hIghest

number of affinnative votes be seated as the Board of 0Irednr until the 2011 Annual Meeting



REASONS Stream ne Health SolutiOns inc is very small company W.th limited revenues and

resources The airrent vebtdependantdkectonare In my ion exceed fornjdta small

company and the cost to the company lndudlng their annual retainer fees bard meeting fees

Sto Option expenses and travl and living expanses to attend meetings are dlspmportionately high

for company the size otStreaane health Solutions Inc Three waft qualified Independent directors

can ade uatey mpSent the .hitmss Of thE shembold. iAdthUt OVetbUt.fllflg the company with

Meense tiet.thtgrnr on be mlnates the Inhere

conffldofInt.reOf management directors and Isconsistent with the best practices the cmipany
In appo ngan independer director as Chairman of the Board

certify that have owned at least 52000AIO In maricet value of Streamline Health

Solutions Inc Common Stock and intend to hold such shares through the date of the

2010 Annual Meetiflg

If you require will request that my brolu provide you with .a written statement of my
holdings for the last year However considering that my holdings have been reported In

the Streamline Health Solutions Inc Prosy 5ffifor many yean bells ethis is

unnecessary

Very truly yours

.PauIW.BrkigeJr
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The Procedural Notice

See Attached



Vick Don

Prom lIck Don
Sent Thursday December 11 2009 410 PM
To paul bridge

Subject Response to your shareholder proposals

Paul

Below is letter that am also sendlngyou today via UPS overnight service fordelivery tomorrow

would appreciate It if you would confirm receipt of this email

hope you are doing well and that you are enjoying the holiday seasom

Regards

Don

Streamline Health Solutions Inc

December 17 2009

fly UPS Express Envelope

audilvE-wail

Mr Paul Bridge Jr

FISMA 0MB Memorandum M-07-1

Re SharEholder ropo.tals for Stream line REalm Solutions Inc the Company ilJJOAnnual

Stockhol4 ers Meeting

Dear Mr Bridge

ttitut ieuei to the sarehokier dated December 12009 that you recently

submitted tome and that received on December 42009 the roposaW The Propcsals request that the

Bylaws of the Coinpanybe amended tq set the number of Directors of the Compapy at three that all directors

shall be Independent as that tennis defined by NASDAQ that the nwnber.of directors cannot be changed

without the affirmative vote of majority of the Companys stockholders and that the Board of Directors elected

at the 2010 Annual Meeting be the three with the highest number of affirmative votes

Rule 14a-8b of the Securities Exchange Act of 1934 .reqWres shareholder submitting shareholder

proposfl have continuously held at least $Z000 in market value or 1%of the companyssecürities.enlitled to be

voted on the prpposal at the meeting for at least one year by the date of submitting theshareholder proposaL

shareholder is responsible for prpving his or her eligibility to submit proposal to the conipany In order for

shareholder proponent to prove his or her eligibility. Rule l.4a-SQ2.requires asbareholder to submit



wtitten statement that he or she intends to continue holding the shares through the date of the companys

annual or special rneeting and

Either

written statement from the record holder fthe.scurites usually broker or bank verifying that

at the time the shareholder proponent submitted the proposal the shareholder proponent continuously

held the securities for at least one yeaz or

copy eta flied Schedule 13D Schedule 130 Fonn Fonn Form or amendments to those

documents or updated forms reflecting the sharoholderproponents cvwnership of shares as of or

before the date on which the oneyeareligibiiy period begins and the shateholderpmponet written

statement that he or she continuously held the required number ofshares for the one-year period asof

the date ofthat statement

The Proposals you submitted were not accompanied by eitherof the items necessary to satisfy the

requirements of Rule 14a-8bX2 listed in thesecond bullet point above refore1as of the date of this letter you

have not substantilted your eligibility to submit the Proposals according to Rule 14a-Eb We.acknowledge the

accuracy of your stateinentinthe December letter that your holdings have previously been reported in the

Companys proxy statement UowSerthat information has net been updated in over year you declined to update

it for us upon our request for the 2009 proxy statement and would not atisf3r the requirements ofRule l4a-8 in any

event We believe that all shareholders should be iteatedequsRy and that we cannot show favor tiS to your request

by ignoring the basic SEC requirements for inólusiott of shareholder proposal in the Companysproxy statement

In addition Rule I.4a-8c limits the number of proposals that each shareholder can submit to company

for particular shareholders meeting to no more than one proposaL Your submission of four proposals is in

violation of Rule 14a-8c You can cure this procedural defact by electhg one of the four proposals for

inclusion in the Companys 2010 prosy nurials

Accordingly this letter serves as written notice of the failure to atisfy the requirements ofRtde.14a-8b with

respect to shareholder eligibilityfor submission of sha older proposals and Rule l4a4c with respect to the

limitation on shareholder proposals for particular shareholders meeting Pursuant to Rule 14a-8A yOur respOnse to

this letter must be postmarked or traEtSm tted electronically not later than 14 calendar days than the date you

received this notification If you fail to respond and remedy these procedural defects within this 14 calendar day

period we intend to exclude ute from our proxymaterials based upon kw fsilure to comply with Rule 14a-

and Rule 14a-84 Lastly please note that even if you stable to remedy these procedural defects on timely

basis this letter in no way waives any substantive defect in your Proposals and the Company may seek to exclude the

Proposals on the basis of any such substantive defect

Very truly yours

Donald Viclç It Interim Chief Financial Officer and Secretary



Vick Don

From postmasterStrearnIineteaIth.net

Sent Thursday December 17 2009 10 PM
To Vick Don

Subject Dehvery Status Notification Relay
Attachments ATr89645Ltxt Response to your shareholderpropasals

This is an automatically generated Delivery Status Notification

Your message has been successfully relayed to the following recipients but the requested

delivery status notifIcatIons may not be generated by the destination

FISMA 0MB Memorandum MO716



nes

We Make Information Ffowm

Sircaniline health Solutions Ia

DecenbttIZ 2009

By UPS Express Envelope

anti By E-mail

Mit Paul Bridge Jr

FISMA 0MB Memorandum MO716

Re ShareholdEr JroposoJsfor SfreamlIAe Health Solutions Incs the

Conpan/ 2O1O4nnua1Stockholdett Mating

Dear Mr Bridge

am writing this letter in response toihe 14cr ala dated Leceniber

2009tbat yottEecettl submitted to nand that rcceivedon.Deeernber 42009 the

tPmposals The Proposals request fl.that theE Bylaws ofthe Company be amended to sot

the number ofDirectors of the Company at thr thatthi directors shall be 8lndepemlent

as that tennis defined byNASDAQ3 that the number of directors cannot be changed

without the afllrrnative vote ofnnjó$ty ofthe Cotnanys stockholders and that the

Board of Directors elected at the 2010 MuiualMeefing be the three nqxninecs with the highest

number of affirmative votes

Rule 14a-8b of the Securities Exchange Act of 1934 requires aTharehokier

subrmttwg shareholder proposal to have continuously held at least $2000 market value

or 1%ofthe conlpanfl securities entitled to beoted the proposal at the meefingibr at

least one year by thedate ofsubmitthig.the.shareh older proposaL $harehoidfl responsible

for proving his orbs eligibility to submit proposal to the company là order for

shareholder proponent to prove hiS or her eigibi1ity Rule 4a4bX2 requires shareholder

to submit

Awnttenstaten1ent that he or she intends to con tinue holding the shares through the

date ofthe companys annual or special rneeting and

Either

written stai.entfrm the record8 holde of the se rides usually broker

otbankverifdrgthat at the tethe shareholder proponent submitted the

proposal the san bolderproponent variously held the securities for at

leaSt one year or

copy of filed Scheddl ii.flSchedule 3G Penn Form Point or

amedmnts to those documents or updated fonns reflecting the shareholder

proŁnents onrship ofAsas oforhefbre the date on which the one-year

eligibility period egin and the shareholdàrproponenfs written statement that

10200 Afliante Road Suits 200 Cintiithati1 Ohio 45242

51j794J10O
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Mr Paul Bridge Jr

December 17 2009

Page

he or she continuously held the req4red number of Shares for the one-year

period as of the date of that statement

The Proposals you submitted were not accompanied by either oldie items necessary

to satisfy the requirements of Rule 14a-8h2 listed in the second bullet point above

Therefore as of the date ofthis letter you have not substantiated your eligibility to submit the

Proposals according to Rule 14a-8b We acknowledge the accuracy ofyour statement in the

December letter that your holdings have .previousiy.been reported in the Companys proxy

statementa However that information has not been updated in over year you deolined to

update it for us upon ourivquestt the 009 proxy statement and would not satisfy the

requirements of Rule i4a-8 hriyevent We believe that all shareholders should be treated

equally and that we cannot show favoritism to your request by ignoring the basic SEC

requirements for inclusion of shareholder prOposal in the Companys proxy statement

In addition Rule 14a-8c limits the number of proposais..that each shareholder

can submit to company for particular shareholders meeting to no morethan One

proposal Your submission of four proposals is in violation of Rule 14a-8c You can

cure this procedural defect by selecting one of the Jour proposalsfor inclusion in the

Compans 2010 proxy materials

Accordingly this letter serves as written notice of the failure to satisfy the

requirements ofRule l4a-8b with respect to shareholder eligibility for submission of

shareholder proposals and Rule 14a-8c with respect to the limitation on shareholder

proposals for particular shatel Olderst meeting Pursuant to Rule 14a-8f yourresponse to

this letter must be postmarked fl itted electronically not later than 14 calendar days

from the date you received thisnotification If you fail to respond and remedy these

procedural defects within this 14 calendar day period we intend to acide theProposals from

our proxy materials based upon your failure to comply with Rule 14a-8b and Rule 14a-8cJ

Lastly please note that even ifyou are able to remedy these procedural defects on timely

basis this letter in no way waives any substantive defect in your Proposals and the Company

may seek to exclude the Proposals on the basis of any sucbsubstantive defect

Donald.E WOk JrIn ChiefFinancial

Officer and Secretary

2435440.4
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chailes SCHWAB
2I 15 Vlsionaty Way

Fishas IN 46038

December 18 2009

Streamlire Health Solutions inc

Attn Corporate Secretary

10200 Alliance Road

Cincinnati OH 45242

RE Schwab client Paul Sndg MemoralfddMCOUflt

Dear Corporate Secretary

This letter is intended to confirm that as of the writing of this letter client Paul William

Bridge has held at least 10000 shares of Streamline Health Solutions NYSESTRM since

01/01/2008 in the above referenced account held at Charles Schwab Co Inc

Should you need any further assistance please contact us at 1-8004354000 at any time

We appreciate this opportunity to serve you Thank you for your business

SinpefelY

DaIDaupert

Resolution Manager

Charles Schwab Co Inc

Cc Paul Bridge Jr

The information contained herein is obtained fi-om sources believed to be reliable but its accuracy or

completeness is not guaranteed This report is for informational purposes only This inf9rmation is not

intended to replace the information fbend on your account statements This information is not intended to be

substitute for specific individualized tax legal or investment planning advice Where specific advice is

necessary or appropriate Schwab recommends consultation with qualified tax advisor CPA Financial

Planner or Investment Manager

baksScbwb Co Inc Mcmber.SIPC Page .f



Vick Don

prom Vick Don
Sent Thursday January07 2010233 PM
To paul bndge
Subject Faf low up Quesbon

Paul

Imfollowing up on my December 17 letter to you Whale we now have received your broker letter we

havent received anything from you regarding the need to narrow your proposals to single proposaL If

you hava responded can you please resend it to me preferably by e-mail If you havent responded

can you advise as to whether you intend to revise it and If so When While the 14 day period prescribed

by SEC rule for you to respond expired on January we would entertain revised proposal from you as

long as we receive it no later than 500 p.m on Monday January 1.1 2010

Look forward to hearing from.you Thanks

Don


