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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

j5/-b

09004299

Thomas LaFond

Goodwin Procter LLP

Exchange Place

Boston MA 02109

Dear Mr LaFond

Act ______
Section

Rule ______
Public

Availability

This is in response to your letters dated December 31 2008 and

February 112009 concerning the shareholder proposal submitted to Meditech by
Michael Hubert We also have received letters from the proponent dated

January 142009 and February 192009 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 briefdiscussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc Michael Hubert

Sincerely

Heather Maples

Senior Special Counsel

March 2009

Recejve SJC

MAR 032009

Washington DC 2O59

Re Medical Information Technology Inc

Incoming letter dated December 31 2008

FISMA 0MB Memorandum M-07-16



March 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Medical Information Technology Inc

Incoming letter dated December 312008

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-8i4 as relating to the redress of personal claim or grievance

or designed to result in benefit to the proponent or further 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 ifMeditech omits the proposal

from its proxy materials in reliance on rule 14a-8i4 In reaching this position we
have not found it necessary to address the alternative bases for omission upon which

Meditech relies

Sincerely

Julie 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 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 adyice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered bythe 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 staffs informal

procedures and proxyreview into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations 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 obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material
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Thomas LaFond Goodwin Procter LLP

617.570.1990 Counsellors at Law

tlafond@ Exchange Place

goodwinprocter corn Boston MA 02109

617.570.1000

617.523.1231

February 11 2009

VIA FEDERAL EXPRESS

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 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 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 4a-8j 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 Basisfor Exclusion second paragraph

The only Dersonal gain wish is to have the same privileges the company offei 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

Companys Profit Sharing Trust the Trust In fact Meditech has 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 documentrequires 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 transaction with Mr Hubert while Mr Hubert is suing the Trust

The trustee is acting on behalf of the board of directors and therefore is an agent of

MEDITECH This is false as matter of law While the board of directors appoints the trustee



GOODWIN PROCTER

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

Companys 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 violation of Department of Labor regulations The Company has not violated any

such regulations and the Proponents contrary conclusory assertion is unsupported

Part ILA Basis for Exclusion Under Rule 14a-8i3 first unnumbered paragraph

When purchased my stock it was reasonable to expect that would have the same privledges

of other shareholders By refusing to purchase my shares the Company or its agent Mr
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

Fart II.A Basisfor Exclusion Under Rule 14a-8 numbered paragraph

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

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

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

relating to the value of the Companys common stock are irrelevant to the Proposal in addition to

being false and misleading

This proposal is independent of any efforts related to separate class action suit against the

company This is false and misleading Proponent falsely and misleadingly refers to class

action suit when in fact the Court has not certified any class nor approved him or any other

plaintiff as class representative in his personal lawsuit against the Company the Trustee and the

Trust Moreover Proponents proposal is clearly related to his personal lawsuit and an attempt

to use his proposal for perceived leverage in seeking personal benefit through his lawsuit

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

submitted in 2002 to the SEC by company co-founder and long-time board member This

statement and the remainder of the section of the Proponents 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 member of the Companys 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 board member and after several

years of litigation despite being represented by 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 Proponents 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 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

Trusts 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

Thomas LaFond

cc Neil Pappalardo Chairman and Chief Executive Officer

Barbara Manzolillo Treasurer Chief Financial Officer and Clerk

Medical Information Technology Inc

Michael Hubert

Enclosures copies of this letter

L1BC13502474.3
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FISMA 0MB Memorandum 07 16

FF
Securities and Exchange Commission

Division of Corporate Finance

Office of Chief Council

100 Street N.E

Washington D.C 20549

Re Medical Information Technology Inc

Response to Companys Request to Exclude My Proxy Materials of Shareholder Proposal

Ladies and Gentleman

On Feburary 11 2008 Mr Thomas LaFond of the law firm GoodinlProctor sent you 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 LaFonds 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 LaFonds letter of

February and my response below

Part II Basis for Exclusion second paragraph

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 Comanv 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 2000 shares of company stock but now explains that it was because

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 class action suit against the Company

regarding ER1SA violations The suit has been recently decided in favor of the

Company My shareholder proposal is related to myownership 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 lawsuit has been recently settled The

has declined to purchase mystock 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 mystock then the Trustee of the Plan

should be willing to purchase mystock regardless of 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 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 Regardless Company business appears to be effecting the Trustees

decision regarding purchasing of my stock This should not be allowed and could

be in violation ERISA regulations that require that Trustee act only in the interest

of the Trust participants The Trustee has not explained how purchasing mystock

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 individuals stock My
resolution could benefit all shareholders

The trustee 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 2000 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 should 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 alleaedlv uses the Profit Sharing Plan to promote either his or

the Companys Plans to detriment of the emotovees 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 shareholders 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 shareholders stock While waiting to purchase other

shareholders 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

subsequent offer from other shareholders to sell their stock These allegations

have been substantiated yet never denied by Mr LaFond

This may be violation of Deoartment of Labor Regulations While the company
has denied any violation the Board has appointed Trustee that may be violating

ERISA regulation Section 404a1 The board could be held responsible by the

actions of the Trustee that they have appointed



Part ILA Basis for Exclusion under Rule 14a-8i3 first unnumbered paragraph

When purchased mystock it was reasonable to expect that would have the

same privileges of other shareholders By refusing to ourchase my shares the

Company or its agent Mr Neil Pappalardo has taken away some of the

privileges enjoyed by other shareholders Yes shareholders do not have

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

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-8i3 numbered paragraph

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

the Profit Sharing Plan provide satisfactory explanation of how the stock value is

set and show shareholders and lan participants that it is 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 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 LaFonds

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 shareholder

proposal Any shareholder should be able to submit proposal with fear of

repercussions by the Company Every shareholder should be informed of the

Companys actions This could affect them also

This proposal is independent of any efforts related to 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

schedule 3-D submitted in 2002 to the SEC by company cofounder and long

time board member While the company cofounder has dismissed his lawsuit

against the company this matter has not been resolved 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 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

In addition if the Trustee of the Profit Sharing Plan and Fsicl aooointed 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

Trustee that then uses the role of Trustee to promote Company agenda to the

detriment of shareholders and/or trust members then an individual might be

inclined to sue the Company for breach of contract 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 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 condusions regarding

the inclusion of my proposal or should any additional information 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-8j 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

cerey

Michael Hubert

Cc Neil Pappalardo Chairman and CEO MEDITECH

Barbara Manzollillo Treasurer and CFO and Clerk MEDITECH

Thomas LaFond Goodwin/Proctor

Enclosures copies of this letter

copies of the shareholder proposal Exhibit Rev2 without any changes



Exhibit 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 2000 shares of my MEDITECH stock to the Profit Sharing Plan at the same price

offered to other shareholders received letter from MEDITECHs attorney stating that the Plan was

not interested in purchasing my stock Subsequently MEDITECHs filing with the SEC for the quarter

ending September 30 2008 that the Profit Sharing Plan had purchased almost 10000 shares of stock

from other shareholders

This decision by MEDITECH should be of concern to every shareholder While there has never been

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 MEDITECHs 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 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 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 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

404a1 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 wilt among its shareholders and valued employees

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

www.MEDlTECHstock.com

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

Thank you
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January 14 2009

FISMA 0MB Memorandum M-O7-1

Securities and Exchange Commission

Division of Corporate Finance

Office of Chief Council

100 Street N.E

Washington D.C 20549

Re Medical Information Technology Inc

Response to Companys Request to Exclude My Proxy Materials of Shareholder Proposal

Ladies and Gentleman

On December 31 2008 Mr Thomas LaFond of the law firm Goodin/Proctor sent you 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 myresponse is formatted to simplify review of both Mr LaFonds letter

and my response

The Proposal no change The Proposal asks that the shareholder resolve the

MEDITECH should comply with government regulations that require that businesses treat all

shareholders the same

II Basis for Exclusion Mr LaFond claims that The Proposal is an attempt by

disgruntled former employee of the Company to disrupt the Companys corporate governance
and use the shareholder proposal process for personal gain was 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 stock option

The only personal gain wish is to have is the same pnvileges 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

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 tool to promote either his or the Companys plans to the

detriment of the employees that are participants of the Profit Sharing Plan This may be

violation of Department of Labor regulations Section 404a1 of ERISA provides in part that

fiduciary shall discharge his or her duties with respect to 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 regardless of the

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



Basis for Exclusion Under Rule 14a-8i3

This proposal is neither vague nor misleading It was specifically written so as not to be

limiting to specific rule By refusing to purchase mystock while previously and

subsequently purchasing similar quantities of stock from other shareholders the

Company may have effectively created breach of contract When 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 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 myshares for an amount greater than the value the board of directors has

determined as Fair Market Value The Company has created second class of shares

Im 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 violation of the Department of

Labor ERISA regulation Section 404a1 Attached you will find an edited proposal

Exhibit Rev2 that specifically references this regulation

RESOLVED That MEDITECH should comolv with government

reaulations that reauire that businesses treat all shareholders the same This is

clear and true The Company calls this false and misleading If the Company

has breached 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

The Company is correct My proxy question refers to 10-Q filing for the

period ending October 30 2008 have attached an edited shareholder

resolution Exhibit Rev2 that states that the filing is for the quarter ending

September 30 2008

This decision by MEDITECH.. is not false The letter by Mr LaFond

would lead you to believe the trustee is totally independent person The trustee

is Neil Pappalardo Chairman of the Board and the Companys 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 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

...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 Companys 1O-Qs or

10-Ks over the years and see that the Company reports every quarter shares of

the Companys stock that the MEDITECH Profit Sharing Plan purchases Mr

LaFond and every MEDITECH shareholder knows that mystatement is true Mr

LaFond may be providing you with materially false and misleading statements

The most recent MEDITECH 1O-Q states

However during the 3rd quarter the Medical Information Technology Inc Profit Sharing Trust

purchased 9735 shares of MEDITECHs common stock for total of $360195 in individual

private transactions Below is table showing the purchases of common stock by the Trust

during each month of the 3rd quarter of 200

3rd quarter Shares price per

of 2008 purchased share

July $37.00

August 5730 $37.00

September 4005 $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 4756 shares of MEDI TECHS common stock for total of $175972 in

individual private transactions Below is 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 1636 $37.00

May 1455 $37.00

June 1665 $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

shouldnt it also have been good for the plan members for the trustee to

purchase myshares 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 Companys board of directors and he was acting in the

interest of the company the board and the company must take responsibility for

his actions

The Profit Sharinq Plan has no qood reason to refuse to purchase my
shares while simultaneously purchasino shares from others The company has

not denied my statement They have responded The Proponent does not know

whether the Trust has good reason to refuse to purchase his shares such as

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

You may know that have previously submitted proxy questions that

questioned the historic low value of the stock and askino for an indeoendent

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 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 Companys statements of opposition to my shareholder proposals

contained many factual errors and misleading statements As noted in SEC rule

14a-8 and clarified in SECs Staff Legal Bulletin 14 July 13 2001 ...the

company is required to provide the shareholder with 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 myshareholder rights

may have reduced the number of votes for my proposals Regardless these

matters do not preclude me from submitting another shareholder proposal

historic low value The low historic value of the company stock has been

previously noted in schedule 13-D submitted in 2002 to the SEC by 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 Issuers current fair value

The board member that submitted the schedule 13-D was Dr Jerome

Grossman who is former President of the Federal Reserve Bank of Boston

believed that his opinion was trustworthy

In consideration of MEDITECHs objection have edited my shareholder

proposal The attached exhibit now states alleged historic low value of the

stock

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 boards

stock valuation for purchasing stock both for himself and for the Profit Sharing

Plan My sale of stock at 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

Mr Pappalardo then oroceeds to ourchase MEDITECH stock at the low

value set by him and his fellow board members Mr LaFonds letter said that

The Proponent is stating as fact his unsupported opinion that the Companys

common stock is undervalued Please see mycomments in section and

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

the Profit Sharing Plan provide satisfactory explanation of how the stock value

is set and show shareholders and plan participants that it is fair price This has

never been done

In consideration of MEDITECHs objection to my wording have edited the

shareholder proposal and omitted the word low See attached

10 In July former MEDITECH emlovee offered me $42/share for some of

mystock The Company calls this misleading because did not disclose that the

offer was for mere 125 of my 23300 shares have subsequently sold the

125 shares for $42/share for total of $5250 believe that the quantity of

shares is not nearly as important as the fact that 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

MEDITECHs objection have edited myshareholder proposal to identify the

quantity of shares that sold

II 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 breach of contact in regards to

refusing to purchase my stock In addition believe that they may be violation

of the DOL ERISA regulation Section 404a1 One might also interpret the

Companys actions as creating second class of company stock namely my

stock anyone elses stock that they refuse to purchase good lawyer might find

several other laws and regulations that might have been violated

12 This decision not to ourchase mystock makes MEDITECH and maybe

the Profit Shanno Plan vulnerable to possible federal and state investloations

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

mystock may make MEDITECH.. See attached exhibit

13 For more information olease review the website

www.MEDlTECHstock.com It is my intension to add content to this website

supporting my shareholder proposal am awaiting review of the Companys 10-

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

former long-time MEDITECH Sales Director acquired some MEDITECH stock

now want to sell just 500 shares There is no way that 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 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

MEDITECHst0ck.com are without merit

14 Now anybody can own MEDITECH stock Guaranteed Website home

page The Company finds this false and misleading offer money back

guarantee plus bonus of $2.00/share if the sale of stock does not proceed as

planned The website contains 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 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-8i3

Basis for Exclusion Under Rule 14a-8i4

As noted my proposal informs all shareholders the Profit Sharing Plans decision to not

purchase mystock dont 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 crime nor against the company rules would only benefit from

this proposal by eliminating the penalties that the company has placed on me as 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 myshareholder resolution due to ...redress of personal claim or grievance

against the company.. or designed to result in benefit to proponent or to further personal

interest of proponent which other shareholders at large to not share.. is ridiculous It is the

Company that has taken action against me as 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 Companys 10-K to be filed

later this month and the Companys likely statement of opposition will update my website

This proposal is independent of any efforts related to separate class action suit against the

company This shareholder proposal is solely regarding the Companys actions to treat one or

some shareholders differently than other shareholders It doss 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-8i4

Basis for Exclusion Under Rule 14a-8i1O and rule 14a-8Q6

The first rule provides that Company may omit 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 404a1 The company would also

need to honor myrights as shareholder As noted previously ERISA provides in part that



fiduciary shall discharge his or her duties with respect to 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 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 usub..standardn shares to equal

status with other company issued shares They have done nothing to comply with Department

of Labor ERISA regulation Section 404a1 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 exclude 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 LaFonds letter states is true that the Companys 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 trustees prerogative to not purchase stock My issue is that the trustee has

refused to purchase my stock while simuftaneously purchasing stock from other shareholders

These actions cannot be determined to be solely in the interest of the Trust participants It

appears that the Trustees 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

Instructing the Trustee to treat all shareholders the same and purchase shares from

any shareholder offering to sell shares when such purchase is in the best interest

of the plan participants

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 should not be

rejected on the basis of rule 14a-8i6



IL Conclusion

Based on the forgoing respectfully request 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 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-8j 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

cer
Michael Hu rt

Cc Neil Pappalardo Chairman and CEO MEDITECH

Barbara Manzollillo Treasurer and CFO and Clerk MEDITECH

Thomas LaFond GoodwinlProctor

Enclosures copies of this letter

copied of the edited shareholder proposal Exhibit Rev2



Exhibit ARev2

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 2000 shares of my MEDITECH stock to the Profit Sharing Plan at the same price

offered to other shareholders received letter from MEDITECHs attorney stating that the Plan was

not interested in purchasing my stock Subsequently MEDITECHs filing with the SEC for the quarter

ending September30 2008 that the Profit Sharing Plan had purchased almost 10000 shares of stock

from other shareholders

This decision by MEDITECH should be of concern to every shareholder While there has never been

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

Pappatardo 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 MEDITECHs 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 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 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 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

404a1 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.MEDlTECHstock.com

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

Thank you
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Ladies attd Gentlemen

On behalf Of Medical Jnfonnation Teclmology Inc Massachusetts corporation the
Companywe are submitting this letter pureuant to Rule 14a-8j under the SeExhEngect
of 1934b as anended the Eóbange Act to notify the Securities andExohange Cotmnlssinn the

Commissionothc Companys imendon to exclude the enclosed shareholder

Proposalysttbmitted by lfr Michael Hubert the Proponent front theCompanysproxy mateti

f1ts.2009aimuaFmeetii of slreho1des the 2009 AnnualMeetiiig Werespectthfly request

that the staff of the Division of Corpdmtlon Pirance the Staft indicate that itwill flot oiiidtó
the Commission that any enforcement action be taken if the Company excludes thePro fromits

proxy statement and form of proxy for the 2009 Annual Meeting for the reasons set forth below

The Proposal

The Proposal asks that the shareholders resolve MEDITECH should comply with

government regulations that require that businesses treat all shareholders the same copy of the

Proposal as received by the Company is attached hereto as Exhibit

IL Basis for Exclusion

The Proposal is an attempt by disgruntled former employee of the Company to disrupt the

Companys corporate governance and use the shareholder proposal process for personal gain The

Company terminated the Proponents employmentin 2004 after it discovered him attempting to sell

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

more hilly below the Proponent has filed lawsuit gin.ct the Company the Companys Profit

Sharing Trust referred to in this letter as the Trust and its trustee and has repeatedly submitted

VIA FEDERAL .EXPRESS

Securities and Exchange Commission

Division of COrporation Finance

.OCe of Chief Counsel

100F.treeiN.R

WaÆhingtoiz bC 0S4

..1e Medleal Informaflen.teehnology
Etcluiun.rorn Proxy MateiiaIs ofSharelioidorlloposal.
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proposals for shareholder consideration These proposals have never obtained more than minin
support from shareholders In the

present instance the Proponent ha put forward proposal that is

vague and misleading and has inchzded numerous false and misleading statements in his supporting

proposal and related material

We beliece the Ptoosa1 may be chide4 ori the Companys proxy materials for the

2009 Annual Meeting for the following reasons

The Proposal is vague indefinite arid misleading and its supporting statement and

related materials contain numerous vague false and misleading statements ónd

therefore the Proposal violates the Commissions proxy rules Rule 14a-81X3

The Proposal relates to the redress of personal claim or grievance against the

Company.E.üle 14aa8i4

The Propesal has been tataiafly im$einented 1ale 14a4i1F arid is beyond the

C.ysirp1 141i6
flasis for 1zclnstoh Under Rule 14a.8O

ule 14 X.peth ion fahareho1der prbposal if the proposai or supporting

Statementis con1rarj.to anyoftho Commsrwrrulesorreguladons including.Ruie 14a-9

which prohibits materially false misleading Statements in the proxysoliciting materials The Staff
has

interpreted Rule 14a-S3yio pertnit companr to exclude proposal on the grounds that it is

materially false andmisleading rfthe resohmen contstnedin the proposal Is so mherently vague and
indefinite that nither theahho1defs voting on the proposal nor lhecornparxy implemeritmg th

op0fadopted wuald be able to determifiewithantreasotble cextamty exactly what actronse

pop jejL $teLguI Bt thN 14B Sópt 15 2OO4 Thie Staff has

conisteÆt1y e4thapthposawÆsuffieimUymisleading so as to justify exclusion of the

pmposal where company and its shareholders might interpret thi proposaldifibrently such

that any action ultimately taken by the fcjornpany upon implementation the propoal could be

aiguiflªantly different from the actions envisioned by.Shreho1ders voting on the proposal Fuqua
Industries Inc Match 12 1991 Seó also ATIN Holdings February 27 2004 permitting exclusion

of shareholder proposal calling for all options granted by the company to be expensed in accordance

with FASB guidelines FugetEnergy Inc March 2002 permitting exclusion of proposal

requestingthat the companys board of diróctors take necessary steps to implement policy of

improved corporate governince

The Proposal would have shareholdersvote on whether the Company should comply with

government regulations that require that businesses treat 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 mminer 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 particular government

regulation ft does not specify the manner in which the Company is violating that regulation or the

steps the Company must take to comply with such regulations Indeed the Proponent is not even

L46842Th



GOODWIN JPROCTER

certain the Companyhas violated any government regulation The Proposal states that the Companys
actions may be in violation of several government regulations It is not clear from the Proposal
whether the Proponent is claiming the Company has violated any government regulations at all As
result the shareholders voting on this proposal would have no idea what regulations the Company is

not complying with or what actions ifany the Companymight or must take to implement the

Proposal if it is approved See RTJN Holdings Puget Ener2j inc

Rule 14a-81X3 also permits exclusion of proposal where portions of the proposal or its

related supporting statement contain false or misleading statements or statements that inappropriately

cast the proponents opinions as statements of fact or otherwise fail to appropriately document
assertions of fact See Micron Technology Inc September 10 2001 DTindust August 10 2001
Security Financial Bancorp July 2101 Sysco Corp Apr 10 2001 In addition to the overall

vague and indefinite nature of the Proposal as described above the following are the moat egregious of

the statements in the Proposal and supporting Statement the Supporting Statentent end the website

referenced bytbe Prcponcnt in hi supporting statement that are false or misleading or are opinions of
the proponent stated

RESOtVE atMbrrECHshtuid Co thoernment.regu1athms flt
require that businesses treat altshareholders the same This statement is false and

.misleading The Proposal falsely implies the Company is not currently in compliance
with government regulations without specifying those reÆulations orthe nature of the

Companys alleged violation The Company is not aware that it is not in compliance
with any suh government regulations

The Supporting Statement refers to 10-0 filing Thr thepet4odndhaOotoler3p
2008 Supporting Statement This statement is false and misleading There was
flo such IQfiling Thus anysh older wiromighv seek to refer to the filing
referenced in the Proposal would not be able to find it The Company files its 10Q
reports with ret to periods ending onMoh fl tma30 and Septeml 30..

hisdecisionby MEDITECH ... Supporting Statement This statement is false

and mislcadin Importantly the decision not to purchase shares from the Proponent
was made by thetrustee of the Trust not by the Company

...it.is well known that the Profit Sharina.lan has always been available to purchase
MEDITECH.shares Supporting Statement This statement is false and

misleading In fact when employees purchase the Companys stock they receive

information containing the following statethent Please note that MEDITECH is

closely-held private company and there is no public market for its shares Thus there

can be no absolute assurance of 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 privately-held company and the

Companys stock has never been publicly lradcd

The Profit Sharing Plan has no aood reason to refuse to purchase myshares while

simultaneously purchasina shares from others Supporting Statement This

statement is false and misleading It implies that the Trust needs to have reason for

LZBC3468427.6
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not purchasing the Proponents shares in fact the Trust may or may not purchase
shares from any shareholder at its discretion This is statement of the Proponents
opinion presented as fact The Proponent does not know whether the Trust has good
reason to refuse to purchase his shares such as desire to conserve Trust assets

You may know that Ihave previously submitted proxy resolutionthat questioned
historic low.value of the stock and asking for an indenendent valuation Supporting
Statement 1J3 This statement is misleading While the Proponent has submitted such

proposal for inclusion in the Companys proxy statement in each of 2005 2006 and
2007 he fails to disclose that these proposals never received more than mbiiin1

support Only 96% and 5.6% of the votes cast in 2005 and 2006 respectively were
cast in favor of such proposals In 2007 the Company exóluded the proposal in
accordance with the federal procy æzles because substantially similar proposals had
been included in the Companys pro4 statement twice in the previous five years and
recehed less thafl 6% the vote on itS most rócent submission.

iitoc1ow valUe Supporting Statement Thisstatethejitjg false and
misleading The Proponent is stating as fact his unsupported opinion that the

Companys common stock baa been undervalued
historically

flzestockysiueis sctbyte.boardfretuwtht.anyoutsidejn.
Supporting Statenie nt This slatethentis vague and misleading The price of the
Companys stock b1isl tIleboatcL.ofdfradtjg for pntposes making
oontributimtstó

Thistandselluiig sharesto employees th Trust purchases
shares it is not requfród.to utilins tile boarI-established pLie Rallier the Trustee
determines the value of shares heki and purchasqd.by the Trust Therefore this

statethent is not relevant to the Proposal

Mr Panpalardo then proceeds topurcbase MEDITECI stock at tile lOw value
set.byhim andhis fellow board members Supporting Statement The Proponent is

stating as afact his unsupported opinion that the Companys cOnmon stock is

undervalued

10 in July aorzner MEDftECH emoloyee offetdnte $42/share for some of mystock
Supporting Statement This statement is misleading The Proponent fails to
disclose that the offer was to purchase mere 125 shares of the 23300 held by the

Proponent for total purchase price of $5250

11 This decision enDears vindictive and may be in violation of several government laws
and reaulations Supporting Statement This statement is vague and misleading
It implies wrongdoing by the Company when in fact the Proponents own woids show
that he is not even certain the Company has violated any law

12 This decision not to purchase my stock makes MEDITECH and maybe the Profit

Sharing Plan venerable to possible federal
and.stateinvestigatiozn lawsuits and

unwanted bad publicity Supporting Statement This statement is alarmist and
without legal or factual basis The only material lawsuit the Company is

currently

LIRC.13461427.6
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involved in was brought by the Proponent Siniiisrly the Proponent does not indicate

the Company is subject to any bad publicity other than that initiated by the Proponent

13 Formore.in ormationpiasse review the website ww.MEDIThCHstookcom

Supporting Statement This statement is false and misleading The Proponents

website does not contain any information regarding the ProposaL Further the

Proponent does not disclose that this Is his pSonal website set up to promote the sale

of shares of the Companys stock owned by him and to solicit employmeiit for bimself

Moreover his use of the name MEDITECHstock.cOm for the website could mislead

shareholders by implying falsely that the website is an official or authorized Company

site

14 Now anybody canown .MEDITECH stock Guaranteed Website home page This

statement is false and misleading The Company has right of first refumi with respect

to any attempted sale of its stock with the resultthat there can be no guaranty that

anybàdy can purchase the Companys stock

the foregoing the Propoani should be etcltded under Rule 14a4it3

8asis for.Exchisioü Under Rule 14a-lff4

P..ijle 14a-i4 penn its the clusionof shareholder proposals that are related to the

redress of personal claim Or gnievanceagainst company or any other person or ii designed to

result in.abenófltto proponent or to further personal Interest of prOporient which othet

aharehIders at large do not ahare The Proposal relates to personal claim and personal gnevanoe

agamat the Company and is designed to ftther the personal interest of Mr flubert

Although the oposa1 itself refers to constatent treatment of all Sb olders the Suppertmg

Statetheitand the Proponents

sell his personally owned shares oftheCom snd2 find anew job after having been dismissód

by the Company .n the Supporting Statement the Proponent repeatedly refers to the Trusts refusal to

purchase his shares.and claims he was singled out by Neil Pappalardo the Companys Chairman and

Chief Executive Officer In addition the Proponent directs shareholders to review the website

wwwMEDITECHstock.com for more information In fact this website contains no information

whatsoever regarding purported government regulations that require that business treat all

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 Companys common stock request

for job offers including link to his reSume and two pages devoted to the Proponents personal and

tinsuppOrted analysis of the value of the Compaiiys common stock which appears to have not been

updated since 2006

The Proponent had no reason to include this website address in the Supporting Statement other

than to solicit potential purchasers ofhis shares of Company stock to solicit employment and to seek

an audience for his personal and unsupported claims that the Companys stock is priced too low This

last element
represents an effort by the Proponent to raise again an issue he has raised at previous

shareholder meetings namely his contention that the price of the Companys common stock as

determined by the Companys Board of Directors is too low The Supporting Statement notes the

LIBC3468427.6
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Proponent has previously submitted shareholder proposal questioning the price of the Companys
Common Stock as set by its Board of Directors and cilling for an independent valuation of the stock

In fact the Proponent has submitted proposal for consideration at each of the 20052006 and 2007

annual meetings of the Companys 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 appraise 2006 Proposal and obtain and utilize

qualified and independent valuation 2005 Proposal

Each of the 2005 Proposal and 2006 Proposal was included in the Companys proxy statement

and presented at the relevant annual meeting of shareholders At those meetings only 9.6% and 5.6%s

respectively of the votes cast were cast in favot of the Proponents proposal When the Proponent

submitted the 2007 Proposal the Commissionperntitted the Company to exclude such proposal from

its proxy materials under R.ule 14aa8iXl2Xii because the 2005 Proposaland 2006 Proposal were

substantially similar and had been included in theCompanys proxy Statement twice in the previous

five yeats and the 2006 Proposal i.e the ost recent Prior proposal receivedless than 6% of the

vote Me4Ical Information Technology Inc Febrnai 2O07

In addition the Proposal is an effort by the Pr ponent to further the goals of his ongoing

lawSuit against the Company In February 2005 the Proponent flied complaint against the Treat and

all of the Companys alleging among .other things that the Board of the Dfretors ofthe

Companyinconnectionwith anSnnual nn1nitioii of the ConianyscoznniOn stock to tho

have undervalued the Companys common stock and that founders and comrolhng shareholders

mcludmgiome ofthe Companys directors have been buyers ofthecwnpanys common stock and

have bane ted froær the allegedly low price established by the Bbatd iirectoxe andseekiig mony
drnges The Proponent is represented by pronnnent class-action law firmin thrs lawsuit The

complaint was subsequently amended to add the Company as defendant During March 2007 the

court denied the Proponents motion for the complaint to be certifledasa class action recognizing has

his claim and not claim on behalf of the Companys shareholders. Subsequently the

Proponent requested reconsideration of the decision which was also denied The Proponent then

sought permission to.appealthó decision lathe United States Court of Appeals for the First Circuit In

July 2007 this was also denied In March2008 an amended motion forciass certification was.flled

whieb the Company has opposed In April2008 theConipany flied atrotion fbrswmnryjudent
which the Proponent has opposed .A hearing ontheclass certification and summary judgment motions..

took place on JUIIà 17 200a4 Teresult ispending

in summary the Proposal and the Proponents Supporting Statement and website are designed

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 Companys
shareholders. The Commissionhas stated that Rule 14a-8i4 is designed to insure that the security

holder proposal process not abused by proponents attempting to achieve personal ends that are not

necessarily in the common interest of the issuersshareholders generally Exchange Act Release 34-

20091 August 161983 As explained above the Proposal is an abuse of the shareholder proposal

process designed to pursue the Proponents personal grievance The cost and time involved in dealing

with Proposal is therefore 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

Usd3468427.6



GOODWIN jPROCTER

Company and to publicize his website rather than to raise legitimate concern of interest to all
shareholders

Basis for Exclusion Under Rule 14a-8j11O and Rule l4a-fl

Rule 14a4iXlO provides that Company mayomit shareholder proposal if the
eornpanyhas already substantially impleffleited the proposal The Proposal requests that the
Company comply with government rógulations that require that business treat all shareholders thesame 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
Proponents 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 waste of
shareholders time and an abnse of the proxy solicitation process to require shareholders to consider
proposal whose approval wOnithiot have ny effect wlia1oever on the Company

Pthennore Rule 14a4i6 des-that aoompr may omit shareholder proposal if the
company would lack the power or authrity to lmplexnthe proposaL Importantly the actions of
wiich the Proponent complains aft actions of the ttust3 nótiotfons oftheCómpany The Companyformed the Trust in connection with the establishniiit ofitsnployeeprot sharing plan Fromthne
to time the Trust in the trustees discretion may purchase Sha of the Companys common stockfrom shareholders Since itis th Trust which makes these putthases and the trustee of the Trust ho
is respmsible for the Trusts actions the Company cannot mandate that the Trust purchase shares from
everyone-wbo so requests assuming this is the underlying purpose of the Proposal. Such mandateWodcsttwith the Trusts governing instnurent whioh grunts to the trustee and not the-
Co pay the sole power to acquire and dispose oaascis.of the Tust It.is true that the CornpansBoard oflirectersis empowered to appoikit remove-antreplane the rusteeoftlieThast The ctusteecrentiM.Pppaj who is aIac the Presidelit and Chahthan of the.Comiany However the
Company is notiegally empowered to d1tet the eof the Ttuat with regpecrto the
shares by the Trust or any other matter and anch situation would be ineeesistent with the Trusts
goveming.docimnts For this reason the Company would lack the power and authority to implementthe Proposal

UI Conclusion

Based upon the foregoing the Company respeetfllly tequÆsts response from the Staff that it
will not recommend enforcement action to the Comnths ion if the Company excludes the Proposalfrom its proxy materials for the 2009 Annual Meeting Should the Staff disagree with our conclusions
regarding the exclusion of the Proposal or should any additioaI information be desired in support of
the Companys 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-SQ 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 noti1ing the Proponent of
its intention to exclude the Proposal from the 2009 Annual Meeting proxy materials As further
required by Rule 14a-8Q 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
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to the 2009 Annual Meeting The Company intends to file such definitive proxy materials with the

Commission no later thanMarch 272009 and appreciates the Commissions 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

Thank you for yotr consideration

Sinçete13r

Thomas Laond

Neil Pappa1ardb Chai ma stat ChieEecuiive Officer

Bathara Manzolillo Treasurer.ChfFinandal Officer and Cletk

.MŁd1ca1.InfomatIon Dechnobg in.
Michael Hubert

Enclosures copies of the Proposal

COpies of this letter with atthCbiflcflts

L18C13468$27.6



Exhibit

RESOLVED That MEDJTECH 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 2000 shares of myMEDITECH stock to the Profit Sharing Plan at the

same price offered to other shareholders received letter fromMEDITECHs attorney stating

that the plan was not interested in purchasing my stock Subsequently MEDITECH reported to

the SEC in the l0-Q filing for the period ending October 302008 that the Profit Sharing Plan

bad purchased almost 10000 shares of stock from other shateholders

This decision MEDITECH should be of concern to every sharaliolder While thete has never

been guaiantee that MEDITECH or the Protit 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 Papalardo Chairman of the Board at MEDITECli is also

the long-time trustee for the ioft Sharing Plan It appears that MEDITECHs Chaiitnan of the

Board is using his control over the Profit Sharing Plan to promote either ins personal agenda or

MEDITECHs agenda to the detriment of the employees that are purtleipanis in the plan The

Profit Sharing Plan has no good reason to refuse to purchase my shates while simultaneously

purchasing shares flm others

You may know that have previously submitted aproy resoithan that questioned the historic

low value of the stock and asking for an independent valuation The stock value is Set by the

board of lirectors without any outside input Mr Pappalardo then proceeds to purchase

MEDITECH stock at the Low value set by him and his tbllow board members

In July formet MEDITECH employee offered me $42/sbare for some of my stocks As

required- offered MEDITECH the chance to match the price of $42/share MEIITECIi

declined to match that offer and the stock was subsequently sold for $42/share or 135% over the

value set by the board of directors and paid by the Profit Sharing Plan Perhaps my decision to

sell stock at higher value than set by the board of diràctorsreÆulted in Miapalardos
decision to single me out and decline to purchase mystock

Shareholders should not let this Occur This decisi appeisviædictive and may ha in violation

of several government laws and regulatLons The sole purpose of the Profit Sharing Plan is to

ensure 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 MEDITECHs 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

L1BC1346$427.6
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FSMA 0MB Memorandum M.07-16

Barbara Manzolillo

Treasurer and co
MEDBH
MEDITECH Cirele

WestwoodMA 02090

Enclosed is mypioxy question iWthe next shaeholders meeting

curient1y wn at least $10000 of MEDITECH stock and plan tosdul own at least

$10000 ofMEDITECH stock itthe next annual shareholders meeting

AS usual please write or iiiiIme ifyou should have any questions

Mi
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