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Re:  Medical Information Technology, Inc. - .
Incoming letter dated December 31, 2008 '

Dear Mr. LaFond:

This is in response to your letters dated December 31, 2008 and
~ February 11, 2009 concerning the shareholder proposal submitted to Meditech by
Michael Hubert. We also have received letters from the proponent dated
January 14, 2009 and February 19, 2009. Our résponse is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having to recite or
surimarize the facts set forth in the correspondence. Copies of all of the correspondence

-+ also will be prov1ded to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regardmg shareholder
proposals

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures-

. cet Michael Hubert

*** FISMA & OMB Memorandum M-07-16 ***



March 3, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Medical Information Technology, ,Inc.>
Incoming letter dated December 31, 2008

The proposal states that the company should comply with government regulations
that require that businesses treat all shareholders the same.

There appears to be some basis for your view that Meditech may exclude the
proposal under rule 14a-8(i)(4) as relating to the redress of a personal claim or grievance,
or designed to result in a benefit to the proponent or further a personal interest, which
benefit or interest is not shared with other security holders at large. Accordingly, we will
not recommend enforcement action to the Commission if Meditech omits the proposal
- from its proxy materials in reliance on rule 14a-8(i)(4). In reaching this position, we
~ have not found it necessary to address the alternative bases for omission upon which
Meditech relies. o

Sincerely,

Julie F. Bell
Attorney-Adviser



: DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommmend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the 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 staff
of such information, however, should not be construed as changing the staff’s mfonnal )
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
-to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.
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617.570.1990 Counsellors at Law
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- F:617.523.1231

February 11, 2009

VIA FEDERAL EXPRESS

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F. Street, N.E.

Washington, D.C. 20549

Re:  Medical Information Technology, Inc.
Exclusion From Proxy Materials of Shareholder Proposal

Ladies and Gentlemen:

On behalf of Medical Information Technology, Inc., a Massachusetts corporation (the “Company” or
“Meditech™), we are submitting this letter to supplement the no-action request filed on December 31,
2008 (the “No Action Request™) pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) in which we notified the staff of the Division of Corporation Finance
(the Staff”) that the Company intends to omit from its proxy statement and form of proxy for its 2009
Annual Meeting of Stockholders (the “2009 Annual Meeting”) the shareholder proposal (the “Proposal™)
received from Mr. Michael Hubert (the “Proponent™).

We are writing to respond briefly to certain statements made by the Proponent in his letter dated January
14, 2008 relating to the Proposal.

Part II,' “Basis for Exclusion,” second paragraph:

1. “The only personal gain I wish is to have the same privileges the company offers to every other
shareholder, namely the right to sell the stock to the Company Profit Sharing Plan...” The
Proponent incorrectly states that every shareholder has the right to sell the stock to the
Company’s Profit Sharing Trust (the “Trust”). In fact, Meditech has a right of first refusal,
meaning that shareholders have an obligation to offer their shares first to Meditech and
consequently have no right to sell the shares to the Trust. Moreover, as indicated in the No
Action Request, no such right exists. The trustee of the Trust has discretion as to whether the
Trust purchases shares offered to it, and has in fact declined to accept offers from shareholders in
the past. Nothing in the plan document requires the Trust to purchase any shares offered to it by
any shareholder. Moreover, the trustee is acting in the interest of the Trust in refusing to engage
in a transaction with Mr. Hubert while Mr. Hubert is suing the Trust.

2. “The trustee is acting on behalf of the board of directors and therefore is an agent of
MEDITECH.” This is false as a matter of law, While the board of directors appoints the trustee
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of the Trust, the trustee does not act on behalf of the board of directors or the Company. The
trustee acts on behalf of the Trust and is not an agent of the Company.

“Mr, Pappalardo then allegedly uses the Profit Sharing Plan to promote either his or the
Company’s Plans, to the detriment of the employees that are participants of the Profit Sharing

Plan.” The Proponent is merely restating his own unsupported allegations.

“This may be a violation of Department of Labor regulations.” The Company has not violated any
such regulations and the Proponent’s contrary conclusory assertion is unsupported.

Part ILA., “Basis for Exclusion Under Rule 14a-8(i)(3),” first unnumbered paragraph:

5.

“When I purchased my stock, it was reasonable to expect that I would have the same privledges
[sic] of other shareholders. By refusing to purchase my shares, the Company (or its agent, Mr. A.
Neil Pappalardo) has taken away some of the privileges enjoyed by other shareholders.”

Company shareholders do not have any contractual or statutory right to cause the Trust to -
purchase their shares of Company stock.

Part ILA., “Basis for Exclusion Under Rule 14a-8(i)(3),” numbered paragraph 9:

6.

“I believe that it is more appropriate that the board of directors and the trustee of the Profit

- Sharing Plan provide a satisfactory explanation of how the stock value is set and show

shareholders and plan participants that it is a fair price.” This statement and related arguments

relating to the value of the Company’s common stock are irrelevant to the Proposal, in addition to
being false and misleading.

“This proposal is independent of any efforts related to a separate class action suit against the
company.” This is false and misleading. Proponent falsely and misleadingly refers to a “class
action suit” when in fact the Court has not certified any class nor approved him or any other
plaintiff as a class representative in his personal lawsuit against the Company, the Trustee and the
Trust. Moreover, Proponent’s proposal is clearly related to his personal lawsuit, and an attempt
to use his proposal for perceived leverage in secking a personal benefit through his lawsuit.

“The low historic value of the company stock has been previously noted in a schedule 13-D

submitted in 2002 to the SEC by a company co-founder and long-time board member.” This
statement, and the remainder of the section of the Proponent’s letter in which it appears, is
misleading. The Proponent fails to note that the filer of the Schedule 13D in question (Dr.
Jerome Grossman) voted, as a member of the Company’s board, for the same values he later
complained were too low. Nonetheless, Dr. Grossman sued the Company under state law
concerning the share valuations he had previously voted for as a board member, and after several
years of litigation, despite being represented by a major national law firm, agreed on the eve of
trial to dismiss his claim, with prejudice, with no money changing hands, effectively conceding
defeat. Dr. Grossman also was deposed by counsel for the Proponent in the Proponent’s lawsuit

_ and was unable to substantiate the claims against the. Company made in his Schedule 13D.

“In addition, if the Trustee of the Profit Sharing Plan (and [sic] appointed by the company board)
refuses to purchase stock from any shareholder, while subsequently purchasing shares from other
shareholders (at the same price and terms) such shareholders might be inclined to sue
MEDITECH for breach of contract.” This is false and misleading. It implies falsely that there is
some contract between the Proponent and the Company with terms that might be relevant to the
Trust’s purchase of shares from the Proponent. In fact there is no such contract.

LIBC/3502474.3
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Please acknowledge receipt of this letter and its enclosures by stamping the additional copy of this letter
enclosed herewith.

If you have any questions regarding any aspect of this request, please feel free to call the undersigned at
(617) 570-1990.

Thank you for your consideration.
Sincerely, Z
Thomas J. LaFond
cc: A. Neil Pappalardo, Chairman and Chief Executive Officer
Barbara A. Manzolillo, Treasurer, Chief Financial Officer and Clerk

Medical Information Technology, Inc.
Michael Hubert

Enclosures: 6 copies of this letter

LIBC/3502474.3
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Sécurities and Exchange Commission
Division of Corporate Finance S tecbbaeion [
Office of Chief Counci Wasigion. b
100 F. Street, N.E. Y
Washington, D.C. 20549

Re: Medical Information Technology, inc.
Response to Company’s Request to Exclude My Proxy Materials of Shareholder Proposal

Ladies and Gentleman:

On Feburary 11, 2008, Mr. Thomas J. LaFond, of the law firm Goodin/Proctor sent you a letter
on the behalf of his client, Medical information Technology (the “Company” or “MEDITECH").
His letter was in response to my letter of January 14, 2008. My letter in January was in
response to Mr. LaFond’s December 31, 2008 letter requesting that you allow the Company to
exclude my shareholder proposal from its proxy statement and form of proxy for the 2009
Annual meeting. | ask that you deny the request for the reasons set forth below.

For your convenience, my response is formatted to simplify review of both Mr. LaFond’s letter of
February 11" and my response below.

Part Il “Basis for Exclusion” second paragraph:

1. “The only personal gain | wish is to have is the same privileges the company offers

to every other shareholder, namely the right to sell the stock to the Company Profit
Sharing Plan...” (the Trust). Mr. LaFond Stated that shareholders do not have the

right to sell stock to the Trust or anyone else without offering MEDITECH the right
of first refusal. This fact has never been questioned. My issue is that the Trustee of
the Trust is also the Chairman of the Board. As Trustee he has refused to
purchase my stock, while purchasing the stock of other shareholders at the same
price. Mr. LaFond has acknowledged that the Trustee of the Trust has refused to
purchase my 2,000 shares of company stock, but now explains that it was because
I was suing the Trust. (Why was this not the reason given in his prior letter to me
and the two recent letter the SEC? He also does not explain why the purchase of
my stock would be detrimental to the Trust members.)

Two other former employees and | filed a class action suit against the Company
regarding ERISA violations. The suit has been recently decided in favor of the
Company. My shareholder proposal is related to my ownership of personal stock
and has nothing to do with the lawsuit. The Company and the Trust know that |
want to sell some company stock and the lawstuit has been recently settled. The
has declined to purchase my stock, yet the Trust has not yet agreed to purchase
my stock (while the Trust continues to purchase stock from other shareholders).

My letter requesting to sell stock was offered first to the Company, and the to the
Trust. (The Chairman of the Board of the Company is also the Trustee for the
Trust. The CFO and Clerk of the Company is also the Administrator for the Plan.)



Since the Company refused to purchase my stock then the Trustee of the Plan
should be willing to purchase my stock (regardless of a prior lawsuit or shareholder
proposal) if he is purchasing stock from other shareholders.

Perhaps the Trustee is not pleased that | sold some Company stock to another
shareholder at a price higher than the Trust offers other shareholders. Perhaps the
Trustee is not pleased that | have submitted prior shareholder proposals that he did
not support. Regardiess, Company business appears to be effecting the Trustee’s
decision regarding purchasing of my stock. This should not be allowed and could
be in violation ERISA regulations that require that a Trustee act only in the interest
of the Trust participants. The Trustee has not explained how purchasing my stock
would be against the interest of the Trust participants.

Any shareholder could be affected by the decisions of the Chairman of the Board
(who is also the Trustee of the Plan) to not purchase an individual’s stock. My
resolution could benefit all shareholders.

. “The frustee is acting on the behalf of the board of directors and therefore is an
agent of MEDITECH.” Mr. LaFond claims that the Trustee is acting solely on the

behalf of the Trust, yet the Trustees actions show otherwise. If purchasing
approximately 2,000 shares of stock from other shareholders is in the interest of
the Trust, than purchasing the same quantities of shares from me, at about the
same time shouid also be in the interest of the Trust. By refusing to purchase my
shares, the Trustee may have motives other than the best interest the Trust
participants. If the Trustee is instead acting in his interest or the interest of the
Company, than he may be violating ERISA law. The Board of Directors appoints
the Trustee and they know of his actions and thus they too may be violating ERISA
law.

. “Mr Pappalardo then allegedly uses the Profit Sharing Plan to promote either his or

the Company’s Plans, to detriment of the employees that are participants of the
Profit Sharing Plan.” Mr LaFond simply states that | am restating my own

unsupported allegations. As previously noted, if Mr. Pappalardo as Trustee is
refusing to purchase my stock, while purchasing other shareholder’s stock, then his
is not acting in the best interest of the employees. My stock should be just as good
as an investment as other shareholder’s stock. While waiting to purchase other
shareholder’s stock, he is depriving the employees of the benefit of an earlier
purchase, resulting in earlier dividends to the Trust. He is also risking not receiving
a subsequent offer from other shareholders to sell their stock. These allegations
have been substantiated, yet never denied by Mr. LaFond.

. “This may be a violation of Department of Labor Regulations”. While the company
has denied any violation, the Board has appointed a Trustee that may be violating

ERISA regulation Section 404(a)(1). The board could be held responsible by the
actions of the Trustee that they have appointed.



Part Il.A, “Basis for Exclusion under Rule 14a-8(i)(3)" first unnumbered paragraph:

5.

“When | purchased my stock, it was reasonable to expect that | would have the
same privileges of other shareholders. By refusing to purchase my shares, the

Company (or its agent. Mr. A. Neil Pappalardo) has taken away some of the
privileges enjoyed by other shareholders.” Yes, shareholders do not have a

contractual or statutory right to cause the Trust to purchase their shares of
Company stock, yet the Trustee has the sole responsibility to act in the best
interest of the Trust members. As previously noted, the Board has appointed a
Trustee that may not able to separate himself from his own needs or the company
and act solely for the needs of the Trust members.

Part lI.A, “Basis for Exclusion under Rule 14a-8(i)(3)” numbered paragraph 9:

6.

“] believe that it is more appropriate that the board of directors and the trustee of
the Profit Sharing Plan provide a satisfactory explanation of how the stock value is

set and show shareholders and plan participants that it is a fair price.” | have
previously agreed to change this portion of my proposal. As noted in my prior letter

to the SEC, | agreed to change my proposal to read “You may know that | have
previously submitted a proxy resolution that questioned the alleged historic low
value of the stock and asking for an independent valuation. The stock value is set
by the board of directors without any outside input. Mr. Pappalardo then proceeds
to purchase MEDITECH stock at the value set by him and his fellow board
members.” | agreed to change my resolution to accommodate Mr. LaFond’s
objection. This statement is not irrelevant, false nor misleading. This clause should
be included in my proposal because it addresses the suspicion that the refusal to
purchase my stock could be because of my prior submission of a shareholder
proposal. Any shareholder should be able to submit a proposal with fear of
repercussions by the Company. Every shareholder should be informed of the
Company'’s actions. This could affect them also.

“This proposal is independent of any efforts related to a separate class action suit
against the company.” This statement should have read “This proposal is
independent of any efforts related to any lawsuit (individual or class action) against
the company”. My proposal is independent of any suit whatsoever. My prior suit
has been settled in favor or the Company, yet | do not wish to withdraw my
shareholder proposal.

“The low historic value of the company stock has been previously noted in a

schedule 13-D submitted in 2002 to the SEC by a company cofounder and long-
time board member.” While the company cofounder has dismissed his lawsuit

against the company, this matter has not been resoived to the satisfaction of some
shareholders. The company has not clearly informed how the stock value is set.
The company also admits that they do not use outside council for setting the stock
price. After the company cofounder began questioning the low valuation of the
stock price, it began to mysteriously rise in subsequent years, in a manner that
could not be substantiated by profits, assets or the market. Perhaps the cofounder



that brought the suit thought that subsequently increased stock valuation was now
reasonable and not worthy of the cost of continuing the lawsuit. Just because the

- lawsuit was dismissed, does not mean that the matter has been settled among all
shareholders.

9. “In addition, if the Trustee of the Profit Sharing Plan (and [sic] appointed by the
company board) refuses to purchase stock from any shareholder, while
‘subsequently purchasing shares from other shareholders (at the same price and
terms) such shareholders might be inclined to sue MEDITECH for breach of
contract.” | agree there is no contact for the Company or the plan to purchase
stock. There is however federal ERISA regulations that requiring the Trustee of the
Trust to act solely in the interest of the Trust members. if the Company appoints a
Trustee that then uses the role of Trustee to promote Company agenda, to the
detriment of shareholder(s) and/or trust members then an individual might be
inclined to sue the Company for breach of contract. A court could decide that the
Company took actions, through the Trustee of the Trust, to the detriment of one or
more shareholders.

Conclusion

Based on the forgoing, | respectfully request a response from the Staff that it will recommend
enforcement action to the Commission if the Company excludes my proposal from its proxy
materials for the 2009 Annual meeting. Should the Staff disagree with my conclusions regarding
the inclusion of my proposal, or should any additional information e desired in support of my
position, | would appreciate an opportunity to confer with the Staff concerning this matter before
the Staff sends any written response. '

In accordance with rule 14a-8(j), six copies of this letter and its exhibits are enclosed. If you
should have any questions regarding any aspect of this letter, please feel free to call me at
781-801-8420.
Thank you.
Si;oerely, 4 .
Id 4
il AT

Michael Hubert

Cc: A. Neil Pappalardo, Chairman and CEO, MEDITECH
Barbara A. Manzollillo, Treasurer and CFO and Clerk, MEDITECH
Thomas J. LaFond, Goodwin/Proctor

Enclosures: 6 copies of this leiter
6 copies of the shareholder proposal — Exhibit A Rev2, without any changes



Exhibit A — Rev2

RESOLVED: That MEDITECH should comply with government regulations that require that businesses
treat all shareholders the same.

You are requested to vote FOR this proposal for the following reasons:

In July | offered to sell 2,000 shares of my MEDITECH stock to the Profit Sharing Plan (at the same price
offered to other shareholders). | received a letter from MEDITECH’s attorney stating that the Plan was
not interested in purchasing my stock. Subsequently, MEDITECH's filing with the SEC for the quarter
ending September 30, 2008 that the Profit Sharing Plan had purchased almost 10,000 shares of stock
from other shareholders.

This decision by MEDITECH should be of concern to every shareholder. While there has never been a
guarantee that MEDITECH or the Profit Sharing Plan would purchase our shares, it is well known that the
Profit Sharing Plan has always been available to purchase MEDITECH shares. (It should be noted that Mr.
Pappalardo, Chairman of the Board at MEDITECH, is also the trustee for the Profit Sharing Plan. The
Board of Directors appointed Mr. Pappalardo.) It might appear the plan trustee is using the Profit
Sharing Plan to promote either his personal agenda or MEDITECH’s agenda, to the detriment of the
employees that are participants in the plan. The Profit Sharing Plan has no good reason to refuse to
purchase my shares, while simultaneously purchasing shares from others.

You may know that | have previously submitted a proxy resolution that questioned the alleged historic
low value of the stock and asking for an independent valuation. The stock value is set by the board of
directors without any outside input. Mr. Pappalardo then proceeds to purchase MEDITECH stock at the
value set by him and his fellow board members.

in July, a former MEDITECH employee offered me $42/share for 125 shares of my stock. As required, |
offered MEDITECH the chance to match the price of $42/share. MEDITECH declined and the stock was
subsequently sold for $42/share or 13.5% over the value set by the board of directors and paid by the
Profit Sharing Plan. Perhaps my decision to sell stock at a higher value than set by the board of directors
resulted in the decision to single me out and decline to purchase my stock.

Shareholders should not let this occur. This decision appears vindictive and may be in violation of
several government laws and regulations including Department of Labor ERISA regulation Section
404(a)(1). The sole purpose of the Profit Sharing Plan is to ensure the financial future of its employees.
This decision not to purchase my stock may make MEDITECH, and maybe the Profit Sharing Plan,
vulnerable to possible federal and state investigations, lawsuits and unwanted bad publicity. It may also
bring ill will among its shareholders and valued employees.

This proposal is limited by law to only 500 words. For more information please review the website
www.MEDITECHstock.com.

Someday you may wish to sell your MEDITECH stock. Please vote for this proposal.

Thank you.
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*** FISMA & OMB Memorandum M-07-16-*"*

Securities and Exchange Commission
Division of Corporate Finance

Office of Chief Council .

100 F. Street, N.E.

Washington, D.C. 20549

Re: Medical Information Technology, Inc.
Response to Company’s Request to Exclude My Proxy Materials of Shareholder Proposal

Ladies and Gentleman:

On December 31, 2008, Mr. Thomas J. LaFond, of the law firm Goodin/Proctor sent you a letter
on the behalf of his client, Medical Information Technology (the “Company” or “MEDITECH").
The purpose of his letter was to request that you allow the Company to exclude my shareholder
proposal from its proxy statement and form of proxy for the 2009 Annual meeting. | ask that you
deny the request for the reasons set forth below.

For your convenience, my response is formatted to simplify review of both Mr. LaFond’s letter
and my response. :

I The Proposal (no change) — The Proposal asks that the shareholder resolve “[t]hat the
MEDITECH should comply with government regulations that require that businesses treat all
shareholders the same.” :

1. Basis for Exclusion — Mr. LaFond claims that “The Proposal is an attempt by a
disgruntled former employee of the Company to disrupt the Company’s corporate governance
and use the shareholder proposal process for personal gain.” | was a loyal employee for 23
years and spent most of my life savings purchasing company stock. This stock was purchased
at what the company called “fair market value”. it was not discounted nor was it a stock option.

The only personal gain | wish is to have is the same privileges the company offers to every
other shareholder, namely the right to sell the stock to the Company Profit Sharing Plan (the
“Plan” or the “Trust”). The Company board of directors has named the Company chairman, A.
Neil Pappalardo, as Trustee for the Profit Sharing Plan. The trustee is acting on the behalf of
the board of directors and therefore is an agent of MEDITECH. Mr. Pappalardo then allegedly
uses the Profit Sharing Plan as a tool to promote either his or the Company’s plans, to the
detriment of the employees that are participants of the Profit Sharing Plan. This may be a
violation of Department of Labor regulations. Section 404(a)(1) of ERISA provides, in part, that a
fiduciary shall discharge his or her duties with respect to a plan solely in the interest of the
participants and beneficiaries and for the exclusive purpose of providing benefits to participants
and their beneficiaries. If the trustee is purchasing stock from other shareholders, yet refusing to
purchase my shares at the same price and terms, he may not be acting in the interest of the
plan participants and beneficiaries. If the trustee determines that it is in the participants best
interest for him to purchase company stock for the plan, he should do so regardiess of the

- seller. Refusing to purchase my stock is denying the plan participants of a good investment.



A Basis for Exclusion Under Rule 14a-8(i)(3)

This proposal is neither vague nor misleading. it was specifically written so as not to be
limiting to a specific rule. By refusing to purchase my stock, while previously and
subsequently purchasing similar quantities of stock from other shareholders, the
Company may have effectively created a “breach of contract’. When 1 purchased my
stock, it was reasonable to expect that | would have the same priviedges of other
shareholders. By refusing to purchase my shares, the Company (or its agent, Mr. A. Neil
Pappalardo) has taken away some of the privileges enjoyed by other shareholders. My
shares are now less valuable than other shares. Unlike other shareholders, | must now
incur the cost and effort to find my own buyers of these shares. Potential buyers of these

- shares might wonder if MEDITECH will also “blackball” them and refuse to permit the
MEDITECH Profits Sharing Trust to purchase their shares. The Plan has never
previously refused my shares until | informed it of the desires of another shareholder to
purchase my shares for an amount greater than the value the board of directors has
determined as “Fair Market Value”. The Company has created a second class of shares.
('m not sure what SEC regulations this would violate.) The purpose of my proposal is to
protect all shareholders from such effort by the Company.

As noted above, refusing to purchase my stock may be a violation of the Department of
Labor ERISA regulation Section 404(a)(1). Attached you will find an edited proposal
(Exhibit A — Rev2) that specifically references this regulation.

1. “RESQLVED: That MEDITECH should comply with government

reguiations that require that businesses treat all shareholders the same.” This is
clear and true. The Company calls this “false and misleading”. If the Company

has breached a contact when they represented and sold me the shares, that is
reason enough to believe that they are not treating me the same as other
shareholders.

2. The Company is correct. My proxy question refers to a “10-Q filing for the
period ending October 30, 2008". | have attached an edited shareholder
resolution (Exhibit A — Rev2) that states that the filing is “for the quarter ending
September 30, 2008".

3. “This decision by MEDITECH...” is not false. The letter by Mr. LaFond
would lead you to believe the trustee is a totally independent person. The trustee
is A. Neil Pappalardo, Chairman of the Board, and the Company’s largest
shareholder (by far). He is appointed by the Company board of directors and
therefore is acting as an agent of the Company. The Profit Sharing Plan has
always been willing to purchase reasonable quantities of company stock from
shareholders. As Trustee, Mr. Pappalardo, should be acting solely in the best
interest of the Plan participants (and not the Company). By refusing to purchase
my shares, while purchasing the shares of others, he is effectively punishing me
as what the company describes as “a former disgruntled shareholder”. The



Company cannot hide behind their statement that “...the decision not to purchase
share from the proponent was made by the Trustee of the Trust, not by the

Company.” The board knows, or should know, about the questionable actions by
the plan trustee.

4. “...it is well known that the Profit Sharing Plan has always been available
to purchase MEDITECH shares.” Mr. LaFond calls this statement “false and

misleading”. All anybody needs to do is to review any of the Company’s 10-Qs or
10-Ks over the years and see that the Company reports every quarter shares of
the Company’s stock that the MEDITECH Profit Sharing Plan purchases. Mr.
LaFond, and every MEDITECH shareholder knows that my statement is true. Mr.
LaFond may be providing you with “materially false and misleading statements”.
The most recent MEDITECH 10-Q states:

However, during the 3rd quarter the Medical Information Technology, Inc. Profit Sharing Trust
purchased 9,735 shares of MEDITECH's common stock for a total of $360,195 in individual
private transactions. Below is a table showing the purchases of common stock by the Trust
during each month of the 3rd quarter of 2008.

3rd quarter Shares price per
of 2008 purchased - share

July 0 $37.00
August 5,730 $37.00
September 4,005 $37.00

The following is from the prior 10-Q:

MEDITECH did not repurchase any of its shares of common stock during the 2nd quarter of
2008. However, during the 2nd quarter the Medical Information Technology, Inc. Profit Sharing
Trust purchased 4,756 shares of MEDITECH's common stock for a total of $175,972 in
individual private transactions. Below is a table showing the purchases of common stock by the
Trust during each month of the 2nd quarter of 2008.

2nd quarter shares . price per
of 2008 purchased Share
April 1,636 $37.00
May 1,455 $37.00

June 1,665 $37.00



Similar statements have appeared in every MEDITECH 10-K and 10-Q filing with
the SEC for many years. Note how the Profit Sharing Plan purchased stock from
other shareholders in August and September, while refusing to purchase 2000
shares from me (at the same price). If purchasing shares from shareholders at
$37/share was determined to be good for the plan participants (the employees)
shouldn't it also have been good for the plan members for the trustee to
purchase my shares at the same price. | cannot believe that the trustee was
acting in the plan participants’ best interest when he refused to purchase my
shares. | would appear that he was acting in the interest of the company. Since
he was appointed by the Company'’s board of directors, and he was acting in the
interest of the company, the board and the company must take responsibility for
his actions.

5. “The Profit Sharing Plan has no good reason to refuse to purchase my

shares, while simultaneously purchasing shares from others.” The company has
not denied my statement. They have responded “The Proponent does not know

whether the Trust has a good reason to refuse to purchase his shares (such as a
desire to conserve Trust assets).” If they wished to conserve Trust assets, why
have they subsequently purchased even more stock from other shareholders
after refusing to purchase my stock.

6. “You may know that | have previously submitted proxy questions that
questioned the historic low value of the stock and asking for an independent

valuation.” This statement is true and not misleading. While my proxy questions
received 9.6% and 5.6% of the votes casts, these are the most successful
shareholders proposals in the Company’ s history. (The directors and one
cofounder control about 71% of the stock. When the company opposes my
proposal, getting one-third of the remaining shareholder vote is still noteworthy.)

in addition, the Company’s statements of opposition to my shareholder proposals
contained many factual errors and misleading statements. As noted in SEC rule
14a-8 and clarified in SEC’s Staff Legal Bulletin 14, July 13, 2001 “...the
company is required to provide the shareholder with a copy of its statement in
opposition no later than 30 calendar days before it files its definitive proxy
statement and form of proxy.” The company has not complied with this regulation
in regards to my prior shareholder proposals. In addition, the company limited my
presentation of my shareholder proposal at the shareholder meeting to only 30
seconds. | am required to present my proposal at the shareholder meeting. When
my presentation exceeded 30 seconds, | was told by the chairman to sit down or
| would be “escorted from the building”. These violations of my shareholder rights
may have reduced the number of votes for my proposals. Regardless, these
matters do not preclude me from submitting another shareholder proposal.

7. ‘“historic low value” The low historic value of the company stock has been
previously noted in a schedule 13-D submitted in 2002 to the SEC by a company



cofounder and long-time board member. The board member that filed the 13-D
was subsequently removed from the board. He wrote the following “ The
Reporting Persons may suggest that the Issuer obtain and utilize professional
appraisals to value the Issuer properly both for stock plan purposes, to protect
the Issuer from tax exposure to the extent the Company is being valued at an
artificially low price (my bold), and to provide an advantage to stockholders
who, it is believed by the Reporting Persons, are currently led to believe by the
Issuer that this artificially low price is an appropriate sales price in the event that
such stockholders wish to sell shares. Currently, the Reporting Persons believe
that the Issuer is relying on an outdated valuation methodology that does not
properly reflect the Issuer’'s current fair value.”

The board member that submitted the schedule 13-D, was Dr. Jerome
Grossman, who is a former President of the Federa! Reserve Bank of Boston. |
believed that his opinion was trustworthy.

In consideration of MEDITECH'’s objection | have edited my sharehoider
proposal. The attached exhibit now states “alleged historic low value of the
stock”.

8.  “The stock value is set by the board of directors without any outside
input’. While the company calls this statement vague, misleading and not

relevant, they do not deny it. The company statements in Mr. LaFond are not
relevant. My statements show the board sets the value of the stock,
appointments the trustee of the Profit Sharing Plan, who then uses the board’s
stock valuation for purchasing stock (both for himself and for the Profit Sharing
Plan). My sale of stock at a price higher 13.5% higher than the value set by the
board would be of interest to other shareholders that may also question the value
set by the board, and the actions of the Trustee of the Profit sharing plan.

8. “Mr. Pappalardo then proceeds to purchase MEDITECH stock at the low
value set by him and his fellow board members.” Mr. LaFond’s letter said that
“The Proponent is stating as a fact his unsupported opinion that the Company’s
common stock is undervalued.” Please see my comments in section 7 and 8. |
believe that it is more appropriate that the board of directors and the trustee of
the Profit Sharing Plan provide a satisfactory explanation of how the stock value
is set and show shareholders and plan participants that it is a fair price. This has
never been done.

In consideration of MEDITECH’s objection to my wording, | have edited the -
shareholder proposal and omitted the word “low”. (See attached).

10.  “In July, a former MEDITECH employee offered me $42/share for some of
my stock.” The Company calls this misleading because | did not disclose that the
offer was for “a mere” 125 of my 23,300 shares. | have subsequently sold the

125 shares for $42/share for a total of $5,250. | believe that the quantity of
shares is not nearly as important as the fact that a knowledgeable shareholder



and former employee was willing to pay 13.5% more than the value set by the
board. This valuation is contained in SEC filings that are also available directly by
link from the Company website. | believe that the Company does not want other
shareholders to know that | sold company stock for $42/share. In consideration of
MEDITECH’s objection, | have edited my shareholder proposal to identify the
quantity of shares that | sold.

11.  “This decision appears vindictive and may be in violation of several
government laws and regulations.” This is not misleading. As noted previously, |
believe that the company could be liable for a “breach of contact® in regards to
refusing to purchase my stock. In addition, | believe that they may be a violation
of the DOL ERISA regulation Section 404(a)(1). One might also interpret the
Company's actions as creating a second class of company stock (namely my
stock anyone else’s stock that they refuse to purchase). A good lawyer might find
several other laws and regulations that might have been violated.

12. “This decision not to purchase my stock makes MEDITECH and maybe
the Profit Sharing Plan vulnerable to possible federal and state investigations,
lawsuits and bad publicity.” | believe that the previous paragraph adequately
describes the possible violations to laws and regulations. This is not “alarmist
and without legal or factual basis”. This should be for the shareholders to decide.
Regardless, | have edited shareholder proposal to now state “...not to purchase
my stock may make MEDITECH...” See attached exhibit.

13..  “For more information please review the website
www.MEDITECHSstock.com”. It is my intension to add content to this website

supporting my shareholder proposal. | am awaiting review of the Company’s 10-
K to be filed later this month and the expected statement of opposition to my
proposal.

Please look at my website. It states very clearly on the home page that “As a
former, long-time MEDITECH Sales Director, | acquired some MEDITECH stock.
I now want to sell just 500 shares.” There is no way that a visitor to my site would
“... mislead shareholders by implying falsely that the website is an official or
authorized Company site.” There are many websites that use the MEDITECH
name, including meditechhealth.com, medi-techint.com, meditech.nl,
meditech.de. The name MEDITECH, is a nickname for Medical Information
Technology, Inc., but it is also used by many other companies. There are about
18 previously applied for trademarks for the name MEDITECH, but none were
submitted by Medical Information Technology. Their effort to question my use of
MEDITECHSstock.com are without merit.

14,  “Now anybody can own MEDITECH stock. Guaranteed.” (Website home
page.) The Company finds this false and misleading. | offer a “money back

guarantee” plus a bonus of $2.00/share if the sale of stock does not proceed as
planned. The website contains a stock purchase agreement form. It states ‘It is



acknowledged that MEDITECH has the right of first refusal for all stock sales.
This means that MEDITECH cannot refuse this sale to purchaser unless
MEDITECH agrees to purchase the stock at the same price and terms of this
agreement. If this occurs then the seller will return to the purchaser the initial
deposit funds plus an additional guaranteed bonus of $2.00 per share for making
the sincere offer to purchase this stock.” This is a unique and valid guarantee,
and | stand behind it.

Based on the foregoing, the proposal should be allowed and is not to be excluded under Rule
14 a-8(i)(3)

B. Basis for Exclusion Under Rule 14a-8(i)(4)

As noted, my proposal informs all shareholders the Profit Sharing Pian’s decision to not
purchase my stock. | don't know if there are other shareholders that have had similar
experiences. There could be other shareholders with similar experiences or the company could
take similar actions against other shareholders in the future. Yes, | am interested in selling some
company stock, but this is not a crime nor against the company rules. | would only benefit from
this proposal by eliminating the penalties that the company has placed on me as a shareholder.
If they can treat me this way, and get away with it, they could do the same with any shareholder.

By trying to exclude my shareholder resolution due to “...redress of personal claim or grievance
against the company...or designed to result in a benefit to a proponent or to further a personal
interest of a proponent, which other shareholders at large to not share...” is ridiculous. It is the
Company that has taken action against me as a shareholder, not as an individual. They have no
right to do this.

As noted, my website MEDITECHstock.com has not been updated in two years. With the
submission of this proposal, and subsequent information from the Company’s 10-K to be filed
later this month and the Company’s likely statement of opposition, | will update my website.

This proposal is independent of any efforts related to a separate class action suit against the
company. This shareholder proposal is solely regarding the Company’s actions to treat one, or
some, shareholder(s) differently than other shareholders. It does not involve other plaintiffs or
attorneys associated with any lawsuits against the company.

This proposal would be of great interest to all shareholders and should not be excluded under
Rule 14a-8(i)(4)

C. Basis for Exclusion Under Rule 14a-8(i)(10) and rule 14a-8(i)(6)

The first rule provides that a Company may omit a shareholder proposal that the company “has
already substantially implemented the proposal’. My proposal would require that he company
comply with Department of Labor ERISA regulation Section 404(a)(1). The company would also
need to honor my rights as a shareholder. As noted previously, ERISA provides, in part, that a



fiduciary shall discharge his or her duties with respect to a plan solely in the interest of the
participants and beneficiaries and for the exclusive purpose of providing benefits to participants
and their beneficiaries. If the trustee is purchasing stock from other shareholders, yet refusing to
purchase my shares at the same price and terms, he is not acting in the interest of the plan
participants and beneficiaries. If the trustee determines that it is in the participants best interest
for him to purchase company stock for the plan, he should do so regardless of the seller.
Refusing to purchase my stock is denying the plan participants of a good investment.

In addition, if the trustee of the Profit Sharing Plan (and appointed by the company board)
refuses to purchase stock from any shareholder, while subsequently purchasing shares from
other shareholders (at the same price and terms) such shareholders might be inclined to sue
MEDITECH for breach of contact. Such lawsuits are entirely avoidable if the company would
treat all shareholders the same.

The company has done nothing to recognize me (and maybe other shareholders) as equal
among all shareholders. They have done nothing to elevate my “sub-standard” shares to equal
status with other company issued shares. They have done nothing to comply with Department
of Labor ERISA regulation Section 404(a)(1) which requires that the company board appointed
Profit Sharing Plan trustee be committed to operate the Profit Sharing Plan solely in the interest
of the participants and the beneficiaries.

The company has taking no actions and should not be allowed to excldde my proposal under
this rule.

The second rule would omit the proposal if the company “would lack the power or authority to
implement the proposal.” Mr. LaFond’s letter states, ‘It is true that the Company’s Board of
Directors is empowered to appoint, remove and replace the trustee of the Trust...However, the
Company is not legally empowered to direct the trustee of the Trust with the respect to the
purchase of the shares of the Trust...” My issue is not that the Trust refused to purchase my
stock. It is the trustee’s prerogative to not purchase stock. My issue is that the trustee has
refused to purchase my stock, while simultaneously purchasing stock from other shareholders.
These actions cannot be determined to be solely in the interest of the Trust participants. It
appears that the Trustee’s actions must be in the interest of the Trustee and/or the Company.
The board should not permit such vindictive actions by the Trustee.

The board of directors could take action by:

a. Instructing the Trustee to treat all shareholders the same and purchase shares from
any shareholder offering to sell shares, when such a purchase is in the best interest
of the plan participants :

b. Replace the Trustee with an independent trustee with no other connection to the
Company. This new trustee would not be inclined to treat shareholders differently
and would perform duties in the best interest of the plan participants. There are
independent professionals that would be pleased to provide these services for the
plan participants.

The company does have the power and authority to implement my proposal. It shouid not be
rejected on the basis of rule 14a-8(i)(6).



I Conclusion

Based on the forgoing, | respectfully request a response from the Staff that it will recommend
enforcement action to the Commission if the Company excludes my proposal from its proxy
materials for the 2009 Annual meeting. Should the Staff disagree with my conclusions regarding
the inclusion of my proposal, or should any additional information e desired in support of my
position, | would appreciate an opportunity to confer with the Staff concerning this matter before
the Staff sends any written response.

In accordance with rule 14a-8(j), six copies of this letter and its exhibits are enclosed. If you
should have any questions regarding any aspect of this letter, please feel free to call me at
781-801-8420.

Thank you.

VA e

Michael Hubert

Cc: A. Neil Pappalardo, Chairman and CEO, MEDITECH
Barbara A. Manzollilio, Treasurer and CFO and Clerk, MEDITECH
Thomas J. LaFond, Goodwin/Proctor

Enclosures: 6 copies of this letter
6 copied of the edited shareholder proposal (Exhlbnt A —Rev2)



Exhibit A —Rev2

RESOLVED: That MEDITECH should comply with government regulations that require that businesses
treat all shareholders the same.

You are requested to vote FOR this proposal for the following reasons:

In July | offered to seli 2,000 shares of my MEDITECH stock to the Profit Sharing Plan (at the same price
offered to other shareholders). | received a letter from MEDITECH's attorney stating that the Plan was
not interested in purchasing my stock. Subsequently, MEDITECH’s filing with the SEC for the quarter
ending September 30, 2008 that the Profit Sharing Plan had purchased almost 10,000 shares of stock
from other shareholders.

This decision by MEDITECH should be of concern to every shareholder. While there has never been a
guarantee that MEDITECH or the Profit Sharing Plan would purchase our shares, it is well known that the
Profit Sharing Plan has always been available to purchase MEDITECH shares. (It should be noted that Mr.
Pappalardo, Chairman of the Board at MEDITECH, is also the trustee for the Profit Sharing Plan. The
Board of Directors appointed Mr. Pappalardo.) It might appear the plan trustee is using the Profit
Sharing Plan to promote either his personal agenda or MEDITECH's agenda, to the detriment of the
employees that are participants in the plan. The Profit Sharing Plan has no good reason to refuse to
purchase my shares, while simultaneously purchasing shares from others.

You may know that | have previously submitted a proxy resolution that questioned the alleged historic
low value of the stock and asking for an independent valuation. The stock value is set by the board of
directors without any outside input. Mr. Pappalardo then proceeds to purchase MEDITECH stock at the
value set by him and his fellow board members.

In July, a former MEDITECH employee offered me $42/share for 125 shares of my stock. As required, |
offered MEDITECH the chance to match the price of $42/share. MEDITECH declined and the stock was
subsequently sold for $42/share or 13.5% over the value set by the board of directors and paid by the
Profit Sharing Plan. Perhaps my decision to sell stock at a higher value than set by the board of directors
. resulted in the decision to single me out and decline to purchase my stock.

Shareholders should not let this occur. This decision appears vindictive and may be in violation of
several government laws and regulations including Department of Labor ERISA regulation Section
404(a)(1). The sole purpose of the Profit Sharing Plan is to ensure the financial future of its employees.
This decision not to purchase my stock may make MEDITECH, and maybe the Profit Sharing Plan,
vuinerable to possible federal and state investigations, lawsuits and unwanted bad publicity. it may also
bring ill will among its shareholders and valued employees.

This proposal is limited by law to only 500 words. For more information please review the website
www.MEDITECHstock.com.

Someday you may wish to sell your MEDITECH stock. Please vote for this proposal.

Thank you.
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Securities and Exchange Commission © 2

. Division of Corporation Finance N

'Office of Chief Counisel - . o e

‘100 F. Street, N.E. T C e 5 o

Washington, D:C. 20549 - . L T ETTIR T

7 Rer  Mdieal Enformbion Technology, but, - -
: Exelum From Proxy Mauterials ofSlmekolder Prnposal

. Laadles and Gentlemen:

©__ Onbehaif of Medical Information Technology, Inc a Massachusetts: corporauon (the :
' “Company”), ‘we are submitting this lefter pursuant to Rule 144-8(j) under the Securities Exchmg Act.

" " of 1934, as amended (the “Exchange Act”), to notify the Securities andt Exchange Copmission il -

*“‘Commission™) of the Company’s intention to. exchude the.enclosed shareholder proposal (the
“Proposal”) submitted by Mi. Michael Hubert (the “Proponent™) from the:Conipany’s proxy matenars

-~ for its 2009 atmwal meeting of shareholders (the “2009 Annual Meeting™). . We respectfully request. -

'*thatﬂmswﬁofﬂmmv:sionofcmmmpmme(me“sw’)mmcmmnwmﬂomwmmmm '
- the Commission that any enforcement action be taken if the Company excludes thie:Proposaf from its
proxy statement and form of proxy forthe2009Annualeetmgfor the reasons set forth below. .

L The Proposal

The Proposal asks that the shai'eholders resolve “[t]hat MEDITECH should comply with
government regulations that require that businesses treat all sharcholders the same.” A copy of the
Proposal as received by the Company is attached hereto as Exhibit A.

II.  Basis for Exclusion

_ The Proposal is an attempt by a disgruntled former employee of the Company to disrupt the
Company’s corporate govemanceanduseﬂ:eshareholderproposalpmcessforpersonalgam. The

" Company terminated the Proponent’s employment in 2004 after it discovered him attempting to sell

confidential information to an individual who was suing the Company. Since that time, as described

more fully below, the Proponent has filed a lawsuit against the Company, the Company’s Profit

Sharing Trust (referred to in this letter as the “Trust”) and its trustee, and has repeatedly submitted

LIBC/3468427.6
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proposals for shareholder consideration. These proposals have never obtained more than minimal
support from shareholders. Ini the present instance, the Proponent has put forward a proposal that is
vagmandmﬂeadmg,mdhasmdudednummmfﬂsemdmmlmstammmMsmppmng
proposal and related materials.

We behevethePropasalmaybewcludedﬂomﬂ:eCompany'spmxymmna& for the
2009 Annual Meetmg for the following reasons:

) 'I‘he Proposal is vague, indefinite and misléading and its supporting statement and
- related méterials contain numerous vague, false and misleading statements, and
therefore the Proposal violates the Commission’s proxy rules (Rule 14a-8(i)(3)).

o The Propcsal relates to the redress of 4 personal clain or grievance agamst the
Compauy (Rule 148-3(1)(4)) o

e ThePropmmsBmmbmuﬂ}yunpl&mﬁmﬂa m-s(')(w)) andtsbeyondiﬁe :
. Company s powertn mplemm (Rt’de 14a~8ﬁ)(6)

. Ru}e 14a:86)(3). penmts exclumﬂ ofa shareholder pmposﬂ if the pmposﬂ or supportmg
-:statement is contrary.to any of thé Cominission’s proxy rules or regulations, includirig Rule 144-9;
whchprohxbxtsmatanauyfalseomusleadmg Statemenits ity the proxy.solicifing materials. The Staff . -
-has interpréted Ruls 14a-8()(3)'to petmit-a coimpany to exclude @ proposal on the grounds that itis .| o

' ':.zéaj‘mmnyﬁlseandmstéadmg rf“themsurmmmmnedmthempommomhemﬂyvagwmd An :

ndefinite Hiat fizithier the’sharehoidets whﬁganﬂaeproposal, tior thie compeaty ifr ithplementing the: . °
- pioposal G sidopted); wold: be dblet deimitie with any redsomable certuinty exactly what acmaur"-i -
Apneasures the proposal féquives.”. Staff Legal Bulletki N 148 (Sept, 15, 2004); TheS%affBas .
. consistently cortcurred thaf 4 proposal ‘was sulfivieritly misteading so 4s to-justify exélusion ofthe
entire proposal where a company and its sharéholders tight interpiret the proposal differently, such
- that “any action ultimately taken by the [clompany upon implementation [of the proposal] could be
significantly different fiom the actions envisioned by. sharcholders voting on the proposal.” Fugua -
- Industries, Inc. (Match 12, 1991); See also RTIN Holdings (February 27, 2004) (permitting exolus:on
‘of 4 shareholder proposal calling for all opfions granted by the company to be expensed in accordnnoe
with FASB guidelines); Puget Energy, Inc. (March 7, 2002) (permitting exclusion of a proposal -
requesting that the company’s board ofdnrectors “take necessary steps to impleiment a policy of

'mproved corporate governance”).

_ TherposalwouIdImveshnreholdetsvoteouwheﬂwrtheCompany shouldcomplyvnth _

government regulations that require that businesses trea all shareholders the same.” The Proposal is
. vague and indefinite in that it does not specify the “government regulations” to which it refers; let

. alone identify the manner in which the Company is not complying with those regulations. The

~ description of the government regulations as being those “that require that businesses treat all -
shareholders the same” does not clarify the Proposal, as it does not specifically cite any one or more
‘government regulations. Moreover, even if the Proposal did specify a particular govemment
regulation, it does not specify the manner in which the Company is violating that regulation or the
stepstheCompanymusttaketocomplywnthsmhmgulanons lndeed.thePropoaentnsnotevm

2
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certain the Company has violated any government regulation. The Proposal states that the Company’s
actions “may be in violation of several government regulations.” It is not clear from the Proposal
whether the Proporent is claiming the Company has violated any government regulations at all. Asa
result, the shareholders voting on this proposal would have no idea what “regulations” the Company is
not complying with or what actions, if any, the Company might or must take to implement the .
Proposal if it is approved. See RTIN Holdings; Puget Energy, Inc.

Rule 14a-8(i)(3) also perinits exclusion of a proposal where portions of the proposal or its
related supporting statement contain false or misleading statements, or statements that inappropriately
cast the proponent’s opinions as statements of fact, or otherwise fail to appropriately document
assertions of fact. ‘See Micron Technology, Inc. (September 10, 2001); DT Indust. (August 10, 2001);
Securily Financial Bancorp. (July 6, 2001); Sysco Corp. (Apr. 10, 2001). In addition to the overall
vagueand indefinite nature of the Proposal as described above, the following are the most egregious of -

 the statements in the Proposal and supporting statement (the “Supporting Statement”) and the website
- referenced by the Proponent in his sappoiting statement that are false or misleading ot are opitiions of:
; yith

1. F VED; That MEDITECH should ‘ gov enit fegulations
B that busines all sh Iders the same.” This stitement is false:
-misleading. The Proposal falsely implies the Company is not currently in compliance
with government regulations, without specifying those regulations or the nature of the
. Company’s alleged violation. The Company is not aware that it is not in compliance-
© with any such government regulations. :
- 2. The Supporting Statemerit refers to a “10-Q filing for the period ending October 30, -

"2008.” (Suppoiting Staternent; §1). This statement is false and misleading. - There was

rio such 10-Q filihg, Thus, atty shiareholder who might seek to refer to the filing - - :

Teferenced in the Proposal would riot be able to find it. Thie Coripany files its 10:Q -
reports with fespéct to periods ending on March 3 1, Juire 30 and September 30, .

‘3. “This decision by MEDITECH . ..” (Suppotting Statement, ). This staternent is filss
' and misleading.. Importantly, the decision not to puschase shares froms the Proponent .
was made by the trustee of the Trust, not by the Company. C -

4, ... itis well known that the Profit Sharing Plan has always been available to p rchase
MEDITECH shares.” (Supporting Statement, §2). This statement is false and
misleading. In fact, when employees purchase the Company’s stock, they receive
information containing the following statement: “Please note that MEDITECH is a
closely-held private company and there is no public market for its shares. Thus thete
can be no absolute assurance of a future re-sale.” Mr. Hubert, who was an employee of
the Company when he purchased his shares, would have received this same .
information. The Company has always been a privately-held company and the
Company’s stock has never been publicly traded.

v Pr ari ‘. e Bason HSE MV S Aa‘

simultaneously purchasing shares from others.” (Supporting Statement, §2). This

statement is false and misleading. It implies that the Trust needs to have a reason for
3 ' .

LGS,
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not purchasing the Proponent’s shares. In fact, the Trust may or may not purchase
shares from any shareholder at its discretion. This is a statement of the Proponent’s
opinion presented as fact. The Proponent does not know whether the Trust has a good
reasontdrefusempmchasehisshares(smhasadeskemconmeTmstassets).

nay Know that I have previous i esolu esti
low value of the and asking for an i t ion.” (Suppo:
Statement, 3). This statement is misleading. While the Proponent has submitted such
a proposal for inclusion in the Company’s proxy statement in each of 2005, 2006 and
2007, he fails to disclose that these proposals never received more than minimal
sapport. Only 9.6% and 5.6% of the votes cast in 2005 anid 20086, respectively, were
cast in favor of such proposals. In 2007, the Company excluded the proposalin . .

been included in the Compaty’s proxy statement twice in the previous five years and

- received less than 6% of the vote on its most recent submiission, -
7. “hiStoriclow value” (Supporting Statement, 13). - This statefett i filse and

misleading, The Proponent is stating as 4 fact his unsupported opinion that the

Company’s common stock has been undervatued historically. '

Honea e

the boatd of ditectors without any outside i

8. “The stock value is set by of diti 8

" - (Supporting Statement, 3)- This statetrent is vague and misleading,
Company’s stock is established by-the board of diredtors for putposes of muking - .

" contributions to the Trust and selling shares to émployees. When the Trust purchuses
shares, it is not required to utilize the board-establisked price. Rather, the Trustee -
determines the value of shates held (and purchased)-by the Trust. Therefore, this
statement is not relevant to the Proposal, . - : T

The pricsofths . -

“Mr. Pappalardo then proceeds to. e MEDITECH stock at the low value set by.
i d his fellow board members” (Supporting Statement, 13). The Proponent is
stating as a fact his unsupported.opinion that the Coriypany’s common stock is

underyalued.

. ld.“InJ  former {EDITE: hployee 9§i‘-il7‘-::m"'
(Supporting Statement, §4). This t is misleading. The Proponent fails to
disclose that the offer was to purchase a mere 125 shares of the 23,300 held by the
Proponent for a total purchase price of $5,250. o

" 11. “This decision appears vindicti ay be in viola everal government laws
and regulations.” (Supporting Statement, §5) This statement is vague and misleading.
It implies wrongdoing by the Company when in fact the Proponent’s own words show
that he is not even certain the Company has violated any law,

4
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involved in was brought by the Proponent. Similarly, the Proponent does not indicate -
the Company is subject to any bad publicity other than that mmated by the Proponent.

(Supporting Statement, 16) Th:s statement is false and mxsleadmg The Ptoponent‘
website does not contain any information regarding the Proposal. Further, the
Proponent does not disclose that this is his personal website, set up to promote the sale
* of shares of the Company’s stock owned by him and to solicit employment for himself.
Moreover, his use of the namne “MEDITECHstock.com” for the website could mislead
shareholders by implying falsely that the website is an official or authorized Company

site,

~ 14, “Now anybody can.own MEDITECH stock, Guaranteed.” (Website home page). This

staternent is false and misleading. The Company has a right of first refusal with respect -
foanyattemptedsaleofitsstock,wnhtheresultthattherecmbenognmmtythat : o

. : anybody can purchsse the Company’ s stack
" Based untheforegmng the Proposal should be exdndeduﬂdermﬂe 14a»s(ar3)

BBasrsibrExloU Ry 4a-'4-

- Rule 14a-8(1)(4) penmts the exclusmn of shareholdet proposals that are: (i) related to the .
redress of a personal claim or grievance against a company or any other persori or (ii) designed to
, result in.abenefit to 4 proponent or to farther a persunal interest of a proporient, which other
.. sharehsideis at large do:not share, The Proposal relates to a petsonal clait and persotial gnevance
o agmtfheCompawaudlsdeslgnedto fm-therthepersonal mterestoer _Hubert. -

Amxough the Propasal usejfrefers o consistert w.ament nfall sharehalﬂers, the

- '~statemeﬂtand the Proponent’s Wwelisite dre devoted alimost entirely to the Proponent’s attempts.to (l)

sell his persorally owned shares of the Compény and (2) find anew job after laving been dismissed °
by the Company: In the Supporting Statemént, the Proponent repeatedly refers to the Trust’s refusal to
. purchase his shares and claims he was singled out by Neil Pappalatdo, the Company s Chaifran and
Chief Executive Officer. In addition, the Proponent difects shareholders to review the website
www.MEDITECHstock.com for “more information.” In fact, this website contains no information
whatsoever regarding purported “government regulations that require that business treatall -
shareholders the same” or any other information relevant to the Proposal. What it does contain is an
‘offer by the Proponent to sell his personally owned shares of the Company’s common stock, a request
for job offers (including a link to his resurne) and two pages devoted to the Proponent’s personal and
tmsuppomdanalysts of the value of the Company’s common stock, which appears to have not besn

updated since 2006.

The Proponent had no reason to include this website address in the Supporting Statement other
than to solicit potential purchasers of his shares of Company stock, to solicit employment and to seek
an audience for his personal and unsupported claims that the Company’s stock is priced too low. This
last element represents an effort by the Proponent to rmseagamanxssuehehasraxsed at previous
shareholder meetings, namely, his contention that the price of the Company’s common stock, as
determined by the Company’s Board of Directors, is too low. The Supporting Statement notes the

5.
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Proponent has previously submitted a shareholder proposal questioning the price of the Company’s
Common Stock as set by its Board of Directors and calling for an independent valuation of the stock.

In fact, the Proponent has submitted a proposal for consideration at each of the 2005, 2006 and 2007
annual meetings of the Company’s shareholders (respectively, the “2005 Proposal,” the “2006
Proposal” and the “2007 Proposal®), requesting that the Company “utilize an independent appraiser”
(2007 Proposal), “utilize an independent third-party appraiser” (2006 Proposal) and “obtain and utilize
a qualified and independent valuation” (2005 Proposal). )

' Each of the 2005 Proposal and 2006 Proposal was included in the Company’s proxy statement
and presented at the relevant annusl meetmg of shareholders. At those meetings, only 9.6% aud 5.6%,
respectively, of the votes cast wete cast in favor of the Proponent’s proposal. When the Proponent
 submitted the 2007 Proposal, the Commission permitted the Company to exclude such proposal from |
its proxy materials under Rule 14a-8(1)(12)(ii), because tire 2005 Proposal and 2006 Proposal were =
‘ substanuallys:mﬂaramdhadbeenmcludedmﬂie(:ompanyspmxystatementtwmemtheprevm .
five years, and the 2006 Proposal (i.e. the 1tiost recent prior proposal) received less than 6% ofthe
- vote. Medical Informazion Technologv, Inc. (Febmary 5, 2007) A ,

~

I addxtmn, the Proposal is an effort by the Proponent to further the goals of his ohgoing
lawsuit against the Company. In February 2005, the Proponert filed a complaint against the Trist and
all of ths Conipany’s diréctors alleging, among other things, that the Board of the Directors of the
" Corpany, h connection with an dnnual vontribution of the Company’s common stock to the Tmst,
have undérvalued the Compiny’s eomniotr stock and that founders arid cohtrolling sharehokiers; -

R including:sonie of the Company’s directors; lidve beeir buyers-of the Cothpany’s dommnion stovk and

... have Benefited from thie allegedly Tow price sstablished by fis Board of Directors and'seekitsg money o
 darnages, The Pfoponent is represented by a prominést class-gction law-firm in this lawsuit.- The .

-complaint was subsequently amended to add the Comipany as a defendant. During March 2007 the
court denied the Proponent’s motion:for the complaint to be certified-as a class action, recognizing it as.
his personal ¢laim and not & claim on behalf of the Compary’s shareholders. Subsequently the
Proponent requested reconsideration of the decision, which was also denied. The Proponent then
sought permission to.appeal the decision in the United Statés Court of Appeals for the First Circuit, In -
July 2007 this was also denied. In Maich 2008 an amended motion for class ceértification was filed, -
which the Company has opposed. In April 2008 the Company. filed & motion for: sumtnary judgment, .
whxchthePropunemhas opposed. A hearing on the-class ceruﬁcauonandsmnmarymdgmentmtsnons- -

‘took plave oanmel7 2008, Themsult xspemdmg

In sunimary, the Proposal andtheProponem: s Suppomngsmmentandwebsxtearedesxgned
to advance his personal claims in his lawsuit against the Company and the claims made in connection
with his previous shareholder proposals, and not to further the interests of the Company’s
shareholders.. The Commission has stated that Rule 14a-8(i)(4) is designed to “insure that the security
holder proposal process [is] not abused by proponents attempting to achieve personal ends that are not
necessarily in the common interest of the issuer’s shareholders generally.” Exchange Act Release 34~
20091 (August 16, 1983). As explained above, the Proposal is an abuse of the shareholder proposal
process “designed to pursue the Proponent’s personal grievance. The cost and time involved in dealing
with [the Proposal is therefore] a disservice to the interests of the issuer and its security holders at
large.” Exchange Act Release 34-19135 (Oct. 14, 1982). The Proposal reflects an attempt by the
Proponent to use the federal proxy rules to further his personal claim and grievance against the

6
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Coﬁ:pmy and to publicize his website, rather than to raise a legitimate concern of interest to all
shareholders. ' :

C. Basis for Exclusion Under Rule 14a-8(i){10) and Rule 14a-8(i)(6)

Rule 142-8(i)(10) provides that a Company may omit a shareholder proposal if the
company “has already substantially implemented the proposal.” The Proposal requests that the
Company comply with “government régulations that require that business treat all shareholders the
same.” The Company is not aware that it is not in compliance with any such “government '
regulations.” Moreover, the Company is already required to comply with applicable law (including the

. Proponent’s unspecified “government regulations”) and is required to maintain policies and procedures -
reasonably designed to ensure its compliance with applicable law. Shareholder approval of the
Proposal would not lead the Company to change its behavior in any manner. It would be a waste of
shareholders’ time and an abuse of the proxy.solicitstion process to require shareholders to consider a

. proposal whose approval would not have any-effect whatsoever ot the Company. -

Furthormore, Rille 14a-8(3)(6) providesitut s cotpetiy wiay omit a sharehelder proposal €16’

. sal.” Iinportantly, the dofions-of - .
which the Proponerit complains are actions of the Ttust, not avtions of thre'Company. The Conipany:
formed the Trust in connection with the establishment of its employee profit sharing plan. From time

1o titme, the Trust, in the trustee’s discretion, niay purchase shares of the Comipany’s common stock

. Trom shareholders. Since it'is the Trust which miakes these purchases; and the trastee of the Trust who

- is responsible for the Trust’s actions, the Company cannot mandate that the Trust purchase shates from "

everyome:who 5o requests (assuming this is the underlying purpose of the Proposal). Such a mandate

would be iticonisistent with thie Trust’s governing instiument, whick grants to the trustee (and not the: -

S Conspany) the sole power to atquire and dispose of agsuts of the Trust; It is true that the Company’s. = - -

. Board of Birectors is empowered to appoitit; remove-and replace the trastee of the Trast. The trustse s -
- currently M. Pappalardo, who is also the President-and Chaitman of the Company. However, the = -

. “Company is not legally empowered to direct the trastes of the Tiyst with respect to the purchase of o
shares by the Trust or any other mutter, arid svick a situation would be inconsistent with the Trust’s -
governing documents. Fot this reason, the Company would lack the power and authority to implement
" I, ° Conclusion

. Based upon the foregoing, the Company respectfully requests a response from the Staff that it
will not recommend enforcement action to the Commission if the Company excludes the Proposal
from its proxy materials for the 2009 Annual Mecting. Should the Staff disagree with our conclusions
regarding the exclusion of the Proposal, or should any additional information be desired in support of
the Company’s position, we would appreciate an opportunity to confer with the Staff concerning these
matters before the Staff sends any written response. :

In accordance with Rule 14a-8(j) under the Exchange Act, six copies of this letter and its
exhibit are enclosed. By copy of this letter and its exhibit, the Company is notifying the Proponent of
its intention to exclude the Proposal from the 2009 Annual Meeting proxy materials. As further -
required by Rule 14a-8(j) under the Exchange Act, the Company is filing this letter no later than 80
calendar days before it intends to file its definitive proxy materials with the Commission with respect

7 .
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t6 the 2009 Annual Meeting. The Company intends to file such definitive proxy materials with the
Commission no later than March 27, 2009, and appreciates the Commission’s prompt response to this
request.

Please acknowledge receipt of this letter and its enclosures by stamping the additional copy of
this letter enclosed herewith. ,

If you have any questions regarding any aspect of this request, please feel free to call the

undersigned at (617) 570-1990.
Smcerely, : 2 .

Thank you for your consideration.
Thomas J. LaFond

- eer . ANeil Pappalardo, ChamandehaefExecuuVe Officer
" . - Bafbara A. Manzolillo, Treasurer, Chief Fittancial Officer and Clerk
Medical Infai'mation Z?chnalagy, Inc '

B f Michael Hibert "
Ehglbsures: '. 6c6pi’es ofthePtcposal - .
- 6 copies of this letter with attachments -
8
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Exhibit A

" RESOLVED: That MEDITECH should comply with govemmeﬁt regulations that require that
businesses treat all shareholders the same.

You are requested to vote FOR this proposal for the followmg reasons:

In July I offered to sell 2,000 shares of my MEDITECH stock to the Profit Sharing Plan (at the
same price offered to other shareholders). Ireceived a letter from MEDITECH's attorney stating
. that the plan was not interested in purchasing my stock.” Subsequently, MEDITECH reported to
the SEC in the lO-QﬁhngforthepeuodendmgOctober 30, 2008 that the Profit Sharmg Plan
had purchased aimost lOOOOshm‘esofstockﬁ'omothershareholdm

'ﬂus decision by MEDITECH should be of concern to every shareholder. Whﬂe there has never
been a guarantee that MEDITECH or the Profit Sharing Plan would purchiase our shares, it is

well known that the Profit Sharing Plan has always been available to purchase MEDITECH
shares. . (Tt should be noted that Mt. Pappalardo, Chairman of the Board at MEDITECH, is also
‘the long:time trustee for the Pfofit Sharing Plan.) It appears that MEDITECH's Chairman of the
Board is using his control 6ver the Profit Sharing Plan to promote either his persomal agendaor .-
' MEDITECH’s agenda, to the datriment of the employees that are patticipatits in the plan. The .-

~ Profit Sharing Plan has:no good reason to tefuse wpurchase my shsafes, wl&:le slmuﬂtaneously L '

P mhasmgsharesﬁomothers

o Y0u oy lcnow that I have premusly submafted aproxy resalutwn thm’: quesuoned the hxstonc
jow valie of the stock and asking for an independent valuation, The stock value is vet by the, .

board:of directors without any outside input. Mr. Pappalardo then proceéds to purchase o

MEEITECH stock at the low value set by him md hls Fellow board members S

' In July, a formet MEDITECH employee offered me $42/share for some of my stock. A_s
required, I offeréd MEDITECH the chance to- match the price of $42/share. MEDITECH

" deslined to matth that offer and the stock was subsequently sold for §42/sharé.or 13: S%overme,{:f;-; h
.'valmsetbymeboardof&rectorsandpaldbytherﬁtShmngPlam Perhapsmy&eclsmnﬁo e

" sell stock at a higher value than set by the board oF dieotors resulta in M, Pappalacdo’s
decmonto smgleme outanddechnetopuwhasemy stock

Shareholders sliould not let this occur. This decision appears vmdxcuve and may be in vmlauon
of several government laws and regulations. The sole purpose of the Profit Sharing Plan is to

- énsure the financial future of its employees. This decision not to purchase my stock makes
MEDITECH and maybe the Profit Sharing Plan venerable to possible federal and state
investigations, lawsuits and unwanted bad publicity. It may also bring ill will among its
shareholders and valued employees. (Most of MEDITECH’s shareholders are employees )

This proposal is limited by law to only 500 words. For more information please review the
_website www. MEDITECHStock.com.

Someday you may wish to sell your MEDITECH stock. Please vote for this proposal.

Thank you.
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November 26, 2008
“+ = FISMA & OMB Memorandum M-07-16 **

Barbara Manzolillo ,
Treasurer and CFO : : ' ’ ¢
~ MEDITECH Circle

Westwood, MA 02090

Bnclosed wmyquu&mforthenm:tshmholdusmeeﬁng

Icuuently oWnatleastSlo,OOOofMBDI'I'ECH stock and plan to. stxllownatleast -
$10,000. ofMEDITECH stock ntthenextannual shmeholder’smeenng. -

.- A.Susual,pleasemteoremaﬂmelfyoushouldhnveanyquesﬁons




RESOLVED: That MEDITECH should comply with governmant regulations that require that businesses
treat all shareholders the same.

You are requested to vote Foathls-proposalforthe following reasons:

In July | offered to sell 2,000 shares of my MEDITECH stock to the Profit Sharing Plan (at the same price

- offered to other shareholders). | received a letter from MEDITECH’s attorney stating that the plan was
not interested in purchasing my stock. Subsequently, MEDITECH veported to the SEC in the 10-Q filing
for the period ending October 30, 2008 that the Profit Sharing Plan had purchased almost 10,000 shares
of stock from other shareholders. S )

This decision by MEDITECH should be of concern to every sharehoider. While there has never beena

guarantee that MEDITECH or the Profit Sharing Plan would purchase our shares, it is well known that the
Profit Sharing Plan has always been available to purchase MEDITECH shares. (it shouki be noted that Mr.
Pappalardo, Chairman of the Board at MEDITECH, is also the long-time trustee for the Profit Sharing

Plan.) It appears that MEDITECH's Chairman of the Board is using his controi over the Profit Sharing Plan
to promote either his personal agenda or MEDITECH's agenda, to the detriment of the employees that
are participants In the plan. The Profit Sharing Plan has no good reason to refuse to purchase my shares,
whll’es,lmultnneouslvpurchaslngshamsfromot!\érs. o : Lo,

You may know thet | have previously subittad &propy fesbliition that questioned the historic tow value -
of the stock and asking for an independent valuation. The stock value is set by the board of directors . .

. without dny outside input. Mr, Pappalardo then proceeds to purchase MEDITECH stack at the. low vaive s

sat by him and his fellow board members. . ” '
. In July; 8 foffnér MEDITECH émployee offered me $42/shire for soiie 6f . stick. As required, 1 offered

. MEDITECH the chance tb mitch the price of $42/share. MEDITECH dedlined to match that offer and the.
stock was sulisequently sold for $42/sharé or-13.5% over the value set by the-board of directorsand”

" paid bythe Profit Sharitig Pian. Perhaps my decision to sell stock at a higher value than set by the board "
of directors resuited in Mr. Pappalarde’s decision to singfe me ot and decline to purchase my stock.

Shareholders should not let this occur. This decision appears vindictive and rmay be in viclation of-
‘several government laws and regulations. The sole purpose of the Profit Sharing Plan Is to ensure the
financlal future of its employees, This decision not to purchase my stock makes MEDITECH and maybe.
the Profit Sharing Plan venerable to possible federal and state investigations, lawsuits and unwanted
bad publicity. it may also bring il will among its shareholders and valued employees. (Most of
MEDITECH's shareholders are employees.) T '

This proposal Is limited by law to only 500 words. For more information please review the website
www,MEDlTECHstock.mm. )

_ Somdby you may wish to sell your MEDITECH sl;'ock..Please vote for this proposal.

Thank you.



