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Re:  Streamline Health Solutions, Inc
' - Incoming letter dated January 22, 2010

Dear Mr. Schmalzl:

Th1s is in response to your letter dated January 22, 2010 concernmg the :
shareholder proposal submitted to Streamline Health by Paul W. Bridge, Jr. We also.
have received a letter from the proponent dated January 22, 2010. Our response is

~ attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

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

proposals.
Sincerely,
. Heather L. Maples
Senior Special Counsel
Enclosures

cc: Paul W. Bridge, Jr.

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



March 23, 2010

Response of the Office of Chief Counsel
.Division of Corporation Finance

Re:  Streamline Health Solutions, Inc.
Incoming letter dated January 22, 2010

The proposals relate to the number of directors, director independence, the
conditions for changing the number of directors, and the voting threshold for the election
of directors at Streamline Health’s upcoming annual meeting.

There appears to be some basis for your view that Streamline Health may exclude
the proposals under rule 14a-8(c), which provides that a proponent may submit no more
than one proposal. In arriving at this position, we particularly note that the proposal
relating to director independence involves a separate and distinct matter from the
proposals relating to the number of directors, the conditions for changing the number of
directors, and the voting threshold for the election of directors at the upcoming annual
meeting. Accordingly, we will not recommend enforcement action to the Commission if
Streamline Health omits the proposals from its proxy materials in reliance on . '
rule 14a-8(c). Inreaching this position, we have not found it necessary to address the
alternative basis for omission upon which Streamline Health relies.

Sincerely,

Jessica S. Kane
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 , “
- recommend 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 matérials, as'well
as any information furnished by the proponent or the proponent’s representative. o

.. Although Rule 14a-8(k) does not require any communications from shareholders to the
- Commission’s staff, the staff will always corsider 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 informal
procedures and proxy review into a formal or adversary procedure. ‘

- . Itis 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. o ' '



PAUL W. BRIDGE, Jr. 21p J,,,,-
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January 22, 2010

U.S. Securities and Exchange Commission .
Division of Corporate Finance

Office of Chief Counsel

100 F. Street, N.E.

Washington, DC 20549

RE: Streamline Health Solutions, Inc. Stockholder Proposals of Paul W. Bridge, Jr.

Ladies and Gentlemen:

By letter dated January 22, 2010 (Exhibit A attached) Counsel for Streamline Health Solutions, Inc.
(“STRM”) has requested that the proposed shareholder proposal of the undersigned be excluded from the
2010 Proxy.

By letter dated 1 December 2009 (Exhibit B attached) the undersigned proposed the following proposal:

“Be it resolved that the Buy [sic] Laws of Streamline Health Solutions, Inc. be amended to set the
number of Directors of the Corporation at three (3), no more or no less, and all of whom shall be
“Independent” as that term is defined by NASDAQ; that the number of directors (three) cannot be
changed without the affirmative vote of a majority of the shareholders of Streamline Health
Solutions, Inc. and further should this resolution be adopted by the shareholders at the 2010
Annual Meeting of Shareholders, the three persons standing for election as a Director who receive
the highest number of affirmative votes be seated as the Board of Directors until the 2011 Annual
Meeting.”

By letter dated December 17, 2009, (Exhibit C attached) STRM contended that my proposal was
in fact four proposals and therefore did not meet the requirements of Rule 14a-8(c). Please note
that in the December 17, 2009 letter, STRM noted that “You can cure this procedural defect by
selecting one of the four proposals for inclusion in the Company’s 2010 proxy material.” Please
note that STRM, on December 17, 2010, did not object to the proposal under Rule 14a-8(i)(8) as
outlined in their letter to the SEC of January 22, 2010.

In an e-mail dated January 7, 2010 (Exhibit D attached) STRM again reiterated that they would
“entertain a revised proposal from you as long as we receive it no later than 5:00 p.m. on
Monday, January 11, 2010.”

I should like to respond to STRM’s contentions.

First I believe that the proposal is in fact one proposal and not four. The proposal was drafted for
clarity for shareholders who would be voting on the proposal. I could have very easily have
proposed that the number of directors be “limited to only three independent directors as required

1




by Nasdaq Rules.” Additionally, I believe that it is important for clarity for both STRM and the
shareholders that if the proposal is approved, STRM would not, at its discretion, be able to
increase the number of directors without shareholder approval, and that a procedure for
determining the directors to be seated as the Board be clearly stated so that the shareholders
would know the outcome if more than three are nominated and the proposal is adopted.

STRM contends in its letter to the SEC that “A stockholder might well wish to vote differently as
to each of these distinct proposals.” This contention is, at best a stretch, in that why would
shareholders want to vote separately when the crux of the proposal is to limit the number of
Directors to only three independent directors. Would it make sense that a shareholder would
want to vote in the affirmative for only three independent directors and then allow a separate
vote to then give the Company the ability to increase, at will, the number of Directors contrary to
the vote to limit the number to three? If a shareholder wants to disagree with the proposal they
can vote against it. Would it make sense that shareholders would want a different outcome than
the top three candidates for election would be seated? Would it make sense that the candidates
with the least number of affirmative votes would be seated against the will of the majority?

STRM in its January 22, 2010, now wishes to exclude the proposal under Rule 14a-8(i)(8) by
stating that the amended rule “now provides that a proposal may be excluded if it ‘relates to the
nomination or election for membership on the company’s board of directors... or a procedure for
such nomination or election.” In the Adopting Release the Commission emphasized that the term
‘procedures’ in the election exclusion “relates to procedures that would result in a contested
election either in the year in which the proposal is submitted or in any subsequent year.”

In my opinion this Rule is not applicable as this proposal is not about a contested election, but
only about limiting the number of directors at a company that has very limited resources etc as
explained in the Reasons as follows:

“REASONS: Streamline Health Solutions, Inc. is a very small company, with limited revenues and
resources. The current five independent directors are, in my opinion, excessive for such a small
company, and the cost to the company, including: their annual retainer fees, Board meeting fees,
Stock Option expenses and travel and living expenses to attend meetings, are disproportionately
high for a company the size of Streamline health Solutions, inc. Three well qualified independent
directors, can adequately represent the interests of the shareholders, without overburdening the
company with excessive expenses. Also, the requirement that all directors be independent
eliminates the inherent conflict of interest of management directors and is consistent with the best
practices the company instituted in appointing an independent director as Chairman of the Board.”

In conclusion, I believe that my proposal is one proposal as required by Rule 14a-8(c) and that it is not
excludable under 14a-8(i)(8).



If any additional information is needed with respect to this matter as set forth herein, please contact the
undersigmedrat OMB Memorandum M-07-16 ***

Very truly yours,

—,

Paul W. Bridge, Jr.
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Fenvary 22, 2010

Office afChwammsal i
100 F. Street; N.E.
Washington, D.C. 20549

This letter is written on behalf of on: client, stmamlme Health . Solutions, Tne, a
Delaware: corporation (the “Company™), with regard to- stockholder proposals (the “Fmposais’*)
sobmitted 1o fhe Comipariy by Panl W. Bridge, Jr. (the “Proponent”) for inclusion: i the
Corapany’s proxy statement and form of proxy (“Proxy Materials”) for its J010 annual fmeering
of stockholders.

_ On behalf of the. Cempmy, we. kgreby noiify the Secvrities and Exchisnge Commission
(the & ommmsion”} that the' Compaay zntends 16 emzt the Pwposals tram its. Prox_t, Matena!s on:

exeludable pursuant tor

L Rile 144-8{c), because the Proponent wiay submit b ¢ propossi fo.

the Conipany fora pamcniar stockholiders’ meeting; and

1L, Rule Ma-8()(8), because: thie Proposals refate o the elcetion for membership on.
‘the:Company's board of directors.

THE PROPOSALS

A capy- of‘ itie Proposals, togethér with the Proponent's supporting statement, is afiached
hereto as Exhibit A, The Proposals tead as follows:

o' %tthcnmnbemfbmomofﬂ!e Co:parauan atthme{a),nomeneormm and‘a_l_:
of wham shall bé "Independent” a8 that terin is defined by NASDAQ; that the nunshet of
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damﬂm (thred). canmot be changed . without. the affionative: vote of g majorily of the
holdets: of Strearuline Fealth Solotions, Tne; and frfber should 18 resoiz:aea be

by the stockholders ot the 2010 Ammal Meeting of Shareholdets; the thres
?pefs&ns swadmg fm' election a8 E&:mczar w%m receivi the. kxghz@;gt number of affinmative

Porssnt o Rule 142-80), enclosedd herswith are six copies of this fefter and fig
avtachments, Also i docordaney with Rale 142-8(), o copy of this leticr and 1§ stiachivents is
being mailed on fhis date 10 fhe. Froponent, informing the }%pam of the- {:crmgmy’s intention
1o omit the Proposals from the Poxy Materials, Pucsdant 1o Rale 14a<80), iy letier 15 being

: suimattéd not Tessithan 30 days before ihe Compaivy-Tiles its definitive Progy Materials with ihe
Combiission. The ﬁemp:mg ‘hereby agrees o ;masmpﬁy forward o the Proponent any Staff -
response Yo this po-vction m@mﬂm the Seff wasmits by fostnile 1 e Company or flig.

undersigned, but ot o the Pm;mnent.
BACKGROUND:
The Comipany reeeived the. Proposals and supporting stateisent frém the Proponsst of

December 4, 2009, On Decembier 17, 2009, the Company sanuiled and sent by ﬁvenngi’xt
dufivery 10 the Propoient 2 nofice of deficiency parsusnt ta Rale 14280, indivating tw
é‘ampangs s belief that the Progonsnt’s. submission was prociadurally deficinil n Two rSspects.
First, the Propasals were not accom;aanmd by ‘the ilens Betessary to satxsty the: oligibility
requiteigints of 14a-8(0)(2). Sébond, Proposals constitute ingré thay dpe proposal dn
viclafion of Rule i#a-ﬁ{c} {the “i’mwdufai Notiee™). A copy of the Provetingd Notce is
attached. heveto o5 Judibit B, inchuding-a receipt showing that ‘the Procedural, Notice was
phyfncaﬂv delivered. on Decémber 18, 2009 1o the sddiess Jisted 5 the Proposals. The
Procedural Wotics advised ihit, smong other things, i fhe Proponent did nof sorrect both vf these
procedurat dificiencies within the spplicable fourteen (14) day- period, the Company iitendéd to
it e sibinission for e Comg aa}*’s 2018 Proxy Materals, as prrmitied by-Ruole 140-8.

Ot }‘azmaw & 2{}}& ﬁw fom . pmy mmad t&e ?mmm@’% bmkar !am wiich lett

. He Pmpa
ot ¢ 8t + j'}giei_lcv pamwt 1o Ruk* 24&»3{6} Ti:e fooeteen ﬂav
;tvenod 1o came this derﬁmmv ‘has Tong since expived,  Despite the Sact thag the fourteen day
period had exgxred, ﬁaei:’cmpm?man eanatl fo the Profongnt on January 7, 2010 mdnmﬁoﬁ
the Proponent that the Compary would suertain 2 revised pmmsal. which corected the
“deficiency pursognt- o Fade T4a-8(c) as i@sxg as such revised proposal was received bv the
Company o0 Juter than 5:00'pan, on Monday, Japeary 11, 2616, As of he date of s Tetier, the
Company has notrscetved auy redisiong & e ?mgem}st 1n adilifion to'the Progosals and the
'medm'al Neuee {whwh m mehed as Exhibits A -and B yespectively}, 4. dopy of all other
ropotedt wal the Company with respeit 1 the Proposels is

, W,mmam;ﬁ;xﬁ
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L “Ra}ea ﬁwsfc} 'l'txe Pmpmm* may submit so more thal e proposal to the

Rule 14a-8(c) provides that ssch stocktiolder may submit no more than one propusdl 1o &
ccmpany fer a pm’mlat stockhnidm meetmg Thf; ‘ttaff has uaas;stenﬁy takcn the posmon

P (.
ks piro - whe bt m txjﬂe mpuasis as%%pame sahimssmus, bm alsow
proponerts who' subam multaple elifitents of a-si ale subinission: See, ., derlist Insuravice
Grosp, Lid. (Apr %, 2007} (euilti-part proposal to remove voling vights From. certain- shares,
discoritions fundii uf certain indtistives, sell @ particules business ventuie and réplace monfes
mv%ted it such venture exceeded the one proposal limitation). Th PavkerHannifin (Septesiber
4, ; thes Staff concurred that the: corporation conld oinit 2 proposal comprised of fhree
elemeuts, where the third lementof the ‘proposal {direct diserigsions batweert the compenisation
commiitee and stackhaldms} was o “sepatate and distinet™ naiter. froni the other two elements.of
the proposal (“suy on pay” as fo overall nompem:aimn and specific: onmpments of that
compensation);

Furthier, the. Staff has. agread with the.exclusion. of stockholder proposals compsised of
muitxpie parts even. ﬁaaugh the patts seezmngisz adércsse& ane general ccmespt See, ez,.,
aii re}ated 0 wzpm'ate gavcmanee deemed o ba rm:mple pmposals}: I‘he Siaﬁ’ a}se has
concureed that proposals that require « “varigly-of corporate actions”™ may e exchuded (See e g,
Morgan Stanley {Febrasry 4, 20095 (proposal sequested stock owniership: guidelines for direotor.
-candidatey, new conflict of fiterest disclosures for director riominces, and. new limits on
compensation 6f directors and nominees}, General Moiors Corpomfmn {April 8, 2007) (;pmpmai
ingladed sevesal separate aud distioet steps o westriciuge the company; including requiring the

smn’cﬁ of ﬁve specxﬁc busmess areas mto separate: campagzes- . deszgnanng ihaw much af each

annnal stock}m}dgr meeﬁng}}

Even though the Proposals could argusbly be characterized as related to the hroad
coneept of the elgetion of the Compaty’s directors, the Propaneit has-aftempted to-combine at
l&&fuwwpmmmddﬂmmrdmtemdemmofﬁmmm.asmgie
submxssien. The Proposals request: (1) that the Bylaws of the Company be amended to set-the
hiei: of dirsctory of ie Company af thigé (relales fo-the punikier of dingetors eleetad); (23 that
an dwectors shall be “Independent” as ‘that ferm is defined ‘by NASDAQ {relates to -the

ifications of directors); (3) that the. number of direciors cannot be chenged without -the-
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affiemative vote of s rasjority of the Compainy™s stockholders (rélates to the wiefhod for changis

number of ditectok); and (4) that the- board of diteciors elected. ot the 2010 Annual Maatmg be
the three nominbes with the highest numiber of #ffirmative votes (relates 1o the vole reguired for
the slection of directors), A.stockholder might well wish. to-vote: differently as to.eachof these
digtisiet proposals, but would not be-ableto do soif the sals. were aflowed tobe treated as.
ong pmmsaL Consistenit 'with prior No-Action Letters; the: Campsay tiefieves that the four'
elmnm&a of the Proposals are separate and distinct nathers and should be. censidensd | bpatte

proposals for pirpesés of Rule 14a-8(c).

While the Stiff has on.oceasion determined thet & single submission. with separate:
elements was actantly one proposal, o of the followiiig often was frug: :

-« thi¢ sepaiate eiements were: lhiked o & natrow, disciete topic/action: (g, dahancing
director. pominees’ ! qualification requirerents fo exclude (#) salaried empiayees and (B
-cextain significant stockbintders (Washingion Matwal Ine.,. Eeﬁmaq 20,5 2007%);

» the. separate. clements:were either sequenitial, inter-dependent,-or teriporally linked,
-athigve o cotbined purpose (2.8, liquidsting the cobpany and'then- dzsm’buung pwmés-
of that liquidation to- stockbolders (Meudow Valley Corporation, Mardh 30, 20073) ox

» the sépatete clements were gssociated with a specific legal requireriomt (2.8
implementation of executive cumpensation teforms. set forth.for recipients ‘of funding
under the Tioubiled Asset Relief Program (JF Morgon Chase & Lo, March 3 2{}39}}.
béeome Sﬁbjﬂﬁt o the Nrth Ddkota Publicly Traded Corporations At (Qiwest
Commurivarions Internatiovsl . Jite. March 2 29(}9)}

Nong of these categories apply to-the Priposals. Thie Proposals' theme - the slection of
direcigrs < is broad and; as:discussed in more detail below, refates to a topic that is not: proper
‘topic: for 4. stockhivider proposal pursuant to Rule 148-800(8). In addition, the fout eleiienis of
the Pmpem are “separate and distinet matters™and the underlying processes and timelines are
, aterdependent upoit éach othér. Finally, no.single legal requirement serves 26 the basis for
thie four elements of the Proposels.

The Proposals represent four Separite and distinet sctiohs Subinitied tinder & single
‘subsmission for the 2010 anmal rovetinig of the stockholders. As avesult, 35 the- Company’s
belief that:the Proposals:ate iif violafion of Rule 142-8(c)-and can therefore be exclnded i their
enthiety frory the Company’s Proxy Materials,

. Rule 14a-8(1%(8). The Proposals relate 10 the ‘clection. for membership o the:

Company's board of directors.

Alfhough the: Compatiy believes that the Proposals conilain mnltiple: subistantive: défects
pussuant fo-Rule {48-8, the £ ny clicoses 1o imit the scope of this ho-aptionh feguest o Rule
14a-8((E}. -Ascordingly, the Qampany believes that the Proposals are also axcludatsle pussuant.
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to Rule i4a»8(1){8) ‘which permits & company to exchude a stockholder proposal that relates to
the election for membership on.% company's boatd of directors. Foliow;g the analysis of
commmienty received on the pmgosed amendmeirt to. Rule 14a-8())(8) as set forth in Exchong Aet
Release No. 56161 (uly'27, 2007), in December 2007, the Commission adopted the amendment
¢ Rule 142-8()(8), a3 proposmL Seg Esichinge Act Relegse No. 36914 (Dex. &, 2007) {the
“Adopting Release”). By doing ‘50, the Commissm reifterated and codificd dts Iangstandmg,
position: that: stockholder pmpasals relaing 16 procedures for the election -of diiectors are

excludable. Pribr to it hrerdmient i Detember 2007, Rule 14a-8(1)(8Y permitted the exclusion
of aswaki\tﬂﬁet pmpwal that “relates to an election for roembership on fhe compeny’ s be:}iui

:  OF, s governdng body.™ The amended. Rule 14a-8()8) now: pron 4
-proposai may he emhxﬂaé i it “relates’to & nomination of an -election for mambm}up ‘ot thie.

company's boatd of ditectors ... ora pmwdme fm‘ such nammaﬁen or-glection.” Inthe Adapnng
.Rel&se, the Comission empha £ terin. “procédutes™ in e eléction exclusion
“relates to procedires thit wmzié réstlt fna sontested e&eenen cithier in-fhe; year in wiiich ihe
‘praposal is submiited or-in any mb&eqaent year, thus evidencing the Comuiission's clear intént,
consistent with its lohgstanding inter

ation, that: the Rule 144 8(H(8) exclusion be apphivd 1o
exchude propossls fhat would result | in u contested election of directors, regardiess of whether o
cluttest wiould resulf ifbinediately of summnﬂy‘

’Spec:ﬁcaliy, ‘the purpose of the exclusion in Rule 14a-8()(8) ix to prevent fi¢
establishsent of procedures that could circimvent the profections provided by the federal proxy
vales that gre mgge:ed by 4 proxy contest. As the Conunission’ cxpmm in the Adopting
Release;

*[Wiere the election-esclusion not availdble for propesals that would establigh 4 process for fhe.
élection of divectors that circimvents the prosy disclospre irles, it would be possibdie:for 2. person
1o ‘wage an lection contest ‘without, providing, the: disclosures tequired by the Commission's
‘present tules poverning such coritests. Additionally, false and. mmw}mg disclosure in
confisction ‘with sach an election. contest dould pamnﬁaliy ocen without !mbxmy under
Exchange AvtRule 14a-9- for matexial. mgsrepreseniatmns ‘made in a proxy solicitation.™

The Comunission noted ‘several examples in thie Adopting Release. of stockholder
proposals Miat: the Staff considered’ excludable under. rule 142-8(D)(8), including proposals. that
mﬁinveﬁmcﬁeﬂoaarthatpmposeapmedmtha ulil have the “effect of,
“[ﬂ}i@quahfmng board nominess wkw are standing for election.” (Adapung Release st note 56%
ndeed, this has been o Jong pretive position of the Swit. See, €3, The Adans
EQ"&SS Company. (December 28, 206!3) (finding that # proposal may be-excluded pursuant fo
Rule 14a~8(1){8) “t0'the. extent the minimum share ownership requirement mdy disqual ify cortain.
nominees for divectdi at the: ipsoining anvual niesting of stockholders™};. Juternaional Business.
Machines Corporation {Jenuary 22; 1992).
The Proposals’ proposé 4 ‘provedus

Company's board nominees who. are. stmdmg foz eiacm at iha Compmy’s zaw ammai
meeting:, Traditionally, the Company hag had sk director tiontindes foi election to fhe board of
directors. at the. abnual mheeting of the stockholders. 1 the Proposals were to pass. at the 2010:
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annmal meeting, three: of the Company's montinees 8t the. ”f}lil annual meeting ‘would be
disqualified. This would csséntially resilt o o contested < elestion beesuss there wonld e §ix.
director iomitiess competing for thres seats on fhe board of direclors. T&eremre the Prope.sa!s

are excludable umdér 14a-8(1(8).

“The Proposals selate. to-the 2leetion for membership on'the Company’s board of direciors.
Accordingly, the Comipany- shiould be petmitted fo xclnde thie Proposals pursuant; to Rulé 14a~
8()8).

CONCLUSION

For (he teasons set foith above; the Company bélieves thal the Proponent subiniitsd siore
han- ong proposal for the: Company’s 2080 annnal meeting of stockholders. T addition, or
alternatively, the Company dlso believes that. the Praposals-may be properly be omitted under-
Rule 14a-8(1%(8) becinse the Proposals velate- 6 a8 Sletion for membéiship on the Cotpany's
board of directors.-

“We hepsby respoctfully request:that the Staff confirm that it will ot retornend any
enfrcement action :if the Proposals are exeluded from the Company™s Proxy Matmais
. Abthdmigh we have nid reasor (o belivvd that die Staff will wbt be-able 'to-do 30, if it appearsthar
the Staff’ will not be. able to grant ihe refief requested hexein, we wonild appremate the
- opportunity fo firther discuss this matter:with the Staff prior fo Hs issvance of: 2 wntten respanse

1 any additional information is needed with respert to-the fhatters-set forth herein, plsase dontact
the undersigned at (513)629-2828.
GRAYDON HEAD & RITCHEY LLP

et Paul W, Biidge, Jr. (P )
tonald E. Vick: ¥, Smsam!me Health Solutions; ne.

MBS



Sey Attuched,



PAUL W.BRIDGE, JR.

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

ompeny’s proxy statement and form of

: stockhol .mmtbermvedbythc

Smmy s«mmmsmum mzoeAlhameRoad, smmcmmom
progasal will be subject to-applicable rules of the Sccurities

' ~ xchaiige Act.of 1934.”

“Be i resolved mwmmws«ummmmumm«m
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} ammumwmmmmmamm)mu

dewnmwmada&mwammmmmmwmm” o



excessiva eipenss. m&W&aﬂmnmmmm
inntiict of tivkirest OF mesmmmmmmm

fmmwmwmm“mwmm

IMM!WW&MMM&MVmcdSMMEm
plutio iu. mmmzmwmm:m: rough the date of the

ﬁmmiwﬂ mmMmvaWywm swﬁmmtnfmy
g for thchayw, m«mmmgthu&;mmmem ; 30}




The Procedural Notice

See Attacked,



- From: Viek, Dem

Sunt:. ‘Thursday, Decernbier 17, 2008 4:10: PM
To: L ‘paul bridge”

Subject; Responseto your:shareholder proposals
Paut:

Below is a letter that Lam also sending youtoday via UPS overnight service for.delivary tomarrow.
Twould appreciate it if you would confirm receiptof this email.

§ hupe you are:doing welt and that you are enjoying the holiday season,

Regards,
Bon;

Streamline Health Solutions, Ine.

M, Paul W Bndgc, I

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

Re; Sbarebalder?ropmtsfw Strearline Health Solutions, Inc.'s (the *Company") 2010 Annusl
-Stockholder's Meeling
Diear M- Bridige:

— ' wirifing this letter fnresponsze th the shateholder proposals dated December 1, 2909 that'yéurecenﬁy
’subnnued 1o tae:arid that T received o Pecember4, 2%? (the '?mposals") “The Proposals reguest: (1) that the
Bylaws of thie Company be amenderi to set the nupsherof Directors.of the Company atthree; {2) that all divectors
shall be *Independent”-as that term is defined: byNASDAQ, {3) hiat the nuniberof directors sannot be changed: -
without the affirmative vote of amajority of the Company’s steckholilers; and (4) that the Board of Directors elected
arthe 2010.Annial Meeting be the three sorinées with the highest nuimber of affinviative vies.- :

Rule 145:8() of the Secusities Exchange Act of 1934 requires-a shareholder sifbmiifing a sharehiolder
proposal fo have conﬁnuauslyheié at Jeast $2.000 in market value; or'1%, of the coritpany’s securities entitled 1o be

voted:on. the proposa atthemee:ﬁngferatfeastyembyfhzdateofsubmmngmesmlmderpwpesal A
febilit s ;tothecempmv Iﬂm'de:fora




. A written statement that he or she intends ta continue hiplding the shares through-the date of the-company’s
ansiidl or special meeting; and.

» Either;
o5 Awritten qtatemntirom thc ’mcmd’f i'_zgidm‘ of’ thc secunﬁw{qswlfyabwkergrhaak} : thiat;

held the seonrities forat feast oneyeaf' or

ge Acnpyefa filed Schcdute 13D, Scimddelm Foimn 3, Form 4, Ft:rmS o amendinents to those
‘thesh "“_Qfshamasgiq: o

Befoge thie dite on which the orie-yeat sligibility period begias and
staternent that Jie or she continuously held the required pumber o;t'shares ter the aneﬁyear pemad a8 ef

the date. ai‘that statament.

havc not, suiﬁsta:mawd ya’m' ehgxb;hiy to subrmt ihe Pmposais acwrdmg to Rule }43-8(!3}. We ackmwledge the
amnmcyofwwstatemm&tmthebmb@rl Mmﬂaﬁyomholdn@havemousiyhemwpomdmﬁm

Xy statertients, However; that & ation has: i ddated in over a.year, yoa&chmdmupm
stform upmewrequestfarﬂm%pmxysmmmmwwldm atixty the requirements of Rule T4a-8 fn any
avont, Wchchevethat&ﬁ hareh idexs hould bemedequaﬁyandﬁmtmcmm&mmmwmm

To addition, Rule; 14&-8{{:} $imnits the iumber of proposals ﬁ;a: each sharehofdercan subm:tto A conipany.
for-a particular sharcholders' meeting t6 1io more than.one proposal.. You our proposals isin.
violation of Rule 14a-8(¢), You can cure this procedural defect by seiecﬁng cne of the fous proposals for.

inchasion in the'Corapiny's 2010 proxy mateialy,

Accordingly; thisletter serves as wrilten fiotice of the filure o satisfy ﬁxer; iremnents of Ride. §4a-8(b) with
respect foshareholder eligibility for submission of shateholdet pmpmis ananla 14&8@:) wzthrespect o the.
limitation enshmholdetpmposais fora: pmaczﬂars}meholdm‘ ieeting. Pirsaantto Rule 14a-8(£), yoi onseto
thiss Jetter shinst Ye postriarked, or transmitted electroniCally, tiot later thin: 14 caléndar days from the: date you
teceived this iotification. If you il to respond and remedy these procedural defects within this' 14 caléiidar day
petiod we interid to.exclide the Proposals from dur proxy. mattmals ‘based upon:yous failure to compty wwith Role 148~
86y and Rule-14a-8(c). Laﬂy pimmma:evmzfymm abis to medyihﬁepromdwal defects onatimely
'-bas;s,t!nslmerm no way-waives any:sabstartive defect in Your Proposals dnd the. Gomipery fnsy seek to exclude the-
“Proposals ori the basigof mysmhsubstaawedefeet.




Viglkbon - e —

From:. posimaster@stgs .

Sent:: ‘Thursday; Decémber 17, 2699 410 PV

To: ) “Vigk; Don

Subject: Delivery Status Notification(Relay}

Aftachments:. A‘{Tm it Response to your shareholder: proposals

This 14 an avtematically generated Delivery Status Notificatiom.

Your message his bedh successfully relayed to the following recipients. s but. the reguested
delivery status notifications may not be geénerated by the destinatiori

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



=HEALTH

We: Mike Aaformation Flow™
Streaimline | Health: Sohitions, Inc,

Mr. PaulW Budm.}:

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

$em:writing thiis lefterin:response i the ) ;
:2%%y03mﬂy%mmdmmmﬂﬁu&fm@mﬁwwb«4 m(ﬂm

“I’mposals"} IhePropasals Tequest; (1) that the Bylaws of the Company be airiended to set-
'.‘,eCompzmyatm 2) that 4l directors shall be "Independent”
4 ﬁmﬂm numberuf duécto:seannotbechanged

, wxﬂimthe;_ ' ...e-ofamag.,,,. 7-of the Compan
Board of Difoctors: eiectedaz the 2040 AnnualMeetmg be the ﬁueemmmes wuh thehxgbcst;

-number of affirmative votes,

- Risde 144 8(B) of the Securities Exchange: Act of 1934 reqmresaslmehoider
submiiting a sharcholder proposil to have confinucusty beld at least $2,000 ity market vakié,
o1 1%, of the corpiny's securities entitled to bevoted on the proposal af the meeting ﬁ}rat
feast one yearby the date of submitting e shiarehlder proposal. A shareholder is fespons sible
for proving his o her eligiblity to subimit &propasalw the company. Yionder fora
sharchiolder proponént fa prove: his or her eligibility, Rule 14a-8(h)(2) requires a:shatehiolder

16 subnsh;

o Awnmstatemmtthm:eorshemtendsﬁwmmhoicﬁngthﬁsmﬁmnghthe
date of the compeny’s antua oF special miecting;and |

« Either:

@ Awnﬁensmmemimmﬂw récoid” holde ,
ot barik) verifyin ﬂwgatthenmeﬂzeshawhalﬁa'pxapormtwbxmﬁedm
proposa!, the sha:ehaldar -proponent continuousty held the securifies for 4t

o Acapyafa ﬁledScheduia 13D, Scheduie 13G, Form 3, Form 4, Form'3, ot
: : i3 or _' fedfem&reﬁ thcsbareholder

1-;32.0:1 A!}uance Road » sza 200 » Cinzinnati, Ohi 45842
{5'!33 794»?‘200 o EAX (5131 79457372

g ﬂ www.stmam*mehaat:b,nau
% 4. |0/ .' T4




MerlW ‘Bridge, Ir.
- ber 17,2009

i-’.ag_{::z‘ |

$ie o stie conbitiupisty hield the tequired numbéer of shares i the one-year

pediod as of the date of that statement.

The Pmpusals you sub:mued were not awtmxpamed by-eithér of the iterns necessaty
o satishy thie reirs 14-8( 32 listed iis the secand bullet point abave.
Therafore, as of the date of tins Tutter, Vo have niot substantiated your digibility to- Sibiitths
Proposals according toRule.14a-8(b}: We acknowledge the-accuracy of: your wtemcntm the.
-December 1 fetter that your holdings have previously beei feported in the Cotipany’s proxy

: However, that information has not been-updated i inovera year, youdwima&w
amta&nmupanowmqumﬁarwm9 proxy statexment, and woild riot satisly the
fequirernents of Kaile 144-8 ik any eviént,, We'believe that all shareholders shiciild be treated
equally and thet we cannot show Savoritism o yammquwtby ignoring the basic SEC
vequirements for inclusion of a sharchiblder proposal inthe Company’ s proxy statement,

In:addition, Rulé (4a-8{c) fimits:the number of praposals that cach shiarchoider
can submnit o 2 company-fora particular sharcholders' meeting fo no'mare than ane
proposal. Your submission of four pioposals is in‘violation of Rule 14a-8(c). Youcan
‘ouire this procedural defect by selectiog one of the. four proposals for inclugion inithe
Coripany's- 2010 proxy 1 mateﬁais.

' Aﬁcﬁrdmgiy,ﬂnsmmasmmnmofﬂm faﬂmm samfythe
Teguirements of Rule 14a-8(b) with respect 19 8 i ifity for stibraission of
 sharefisider proposals and Rule 1aa:8(cy w:ﬁz mpectm the: Tanitation on sharcholder
proposals foi'a partituldr sharéhioliers' me irsuising o Rule 14a-8(5), your responise to:
this Jetter st be: pes&narkad, malectmmcally notlatmtkan 14 caiendatdavs
ﬁ:omthe date you reeived this fiofification. ¥ you fail 1o ves :
dural defects withinthis: 14. caiendm*daypmmd wamtmdtoexcludeﬂmhuposals from
our proxy meterials based wpon your failure te.comply with Rude f4a-3(tyand Rile 14a-8{c).
Lastly, plense note that evén ﬁywmabiemmm&ym procedural defects onatimely
basxs,thxs Ienermm waywaxves any suhstanhve defect mym?mpmm ﬁwCompany

m&& wa, 7 Tk Ciief Financial
Qﬁiﬁ&taﬂdsec{em



Correspondence

See Attnched,;



charles SCHWAB

32315 Visionasy Way.
Fishers, N ‘5038 ’

Sresambize. me Soiutwns, im.
Attiy: Corg : é

16200 Alliance. Roaﬂ
 Cincipnati, OH 45242

RE: Schivab client Paul W, Bridge; 11 SokB Memorand b il Attt

‘ﬂus leﬁar is mtended io cenﬁm that ascﬂhe af th:s }ett&r clzent. Pau{ Wzmam

Resnkmm ‘Manager
Chazrfes Schwab & Co. Ine.

Cci Pant W, Bridge, 7r.

-Mm&mmmm&huemmwam&mmmmmmbemﬁ&h buts accuracy-or
“Comipiéteess v votguanteed. Thik report i for inforpational purposes. only. “This information-is not .
mmmm&ammummwmmmmmmﬁmhmmk : to He:
for specific.individualived tax, legal or investmant planning sdvice. Where speci
TceRsATy-Or appiopriate, Schivib rcommends onsuliation il & Gunhified advmr CF,i Fimma!
Planiner or investment Manages.

Chastes Sehwali Co,, 1w Meniber $1PC Paged o |




Vick, Don

Thumay January: 07, 2010 .33 Py
‘paul bridge”

Failiow up Question:

ollowing up on my Decershier 17 letter to you. While we iiow have recéived your broker letter, we:
kawx’t rmed sunything. fiom you' vegarding the need to sarrow your proposals to a sinjgle proposal, If
you hiave résponded, cam you please resend it to me- préferably by e-mail? 1 you haven’t responded,
mywmma&wmyouia&ndwmmitm&,:fw,wm? Whi&&eldéaypeﬁadpmm
By SEC rule for you fo-res) ‘ anlaml,wswwwwmaarwmdpmﬂmymn

long as-we receive it ny Iater thu‘s’éa . on Monday, Junuary 11,2010,
Look forward to:learing from you. Thanks.

Don



PAUL W. BRIDGE, JR.

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

1 December 2009

STREAMLINE HEALTH SOLUTIONS, INC.
ATTN: Corporate Secretary

10200 Alliance Road, Suite 200

Cincinnati, OH 45247

CERTIFIED MAIL RETURN RECEIPT REQUESTED

Dear Sir, _

In accordance with you annual meeting procedures as delineated in your 2009 Annual
Meeting Proxy Statement as stated below, .

“STOCKHOLDER PROPOSALS FOR NEXT ANNUAL MEETING

Stockholder proposals intended for inclusion in the Company’s proxy statement and form of
proxy relating to the Company’s 2010 annual meeting of stockholders must be received by the
Company not later than December 12, 2009. Such proposals should be sent to the Corporate
Secretary, Streamline Health Solutions, Inc., 10200 Alliance Road, Suite 200, Cincinnati, Ohio
45242-4716. The inclusion of any proposal will be subject to applicable rules of the Securities
and Exchange Commission, including Rule 14a-8 of the Securities and Exchange Act of 1934.”

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

“Be it resolved that the Buy Laws of Streamline Health Solutions, Inc. be amended to set the
number of Directors of the Corporation at three (3), no more or no less, and all of whom shall be
“Independent” as that term is defined by NASDAQ; that the number of directors (three) cannot be
changed without the affirmative vote of a majority of the shareholders of Streamline Heaith
Solutions, Inc. and further should this resolution be adopted by the shareholders at the 2010 Annual
Meeting of Shareholders, the three persons standing for election as a Director who receive the highest
number of affirmative votes be seated as the Board of Directors until the 2011 Annual Meeting.”



REASONS: streamline Health Solutions, Inc. is a very small company, with limited revenues and
resources. The current five independent directors are, in my opinion, excessive for such a small
company, and the cost to the company, including: their annual retainer fees, Board meeting fees,
Stock Option expenses and travel and living expenses to attend meetings, are disproportionately high
for a company the size of Streamline health Solutions, inc. Three well qualified independent directors,
can adequately represent the interests of the shareholders, without overburdening the company with
excessive expenses. Also, the requirement that ali directors be independent eliminates the inherent
conflict of interest of management directors and is consistent with the best practices the company
instituted in appointing an independent director as Chairman of the Board.

I certify that I have owned at least $2,000.00 in market value of Streamline Health
Selutions, Inc. Common Stock and I intend to hold such shares through the date of the
2010 Annual Meeting. '

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

the Streamline Health Solutions, Inc. Proxy Statement for many years, I believe this is
unnecessary.

Very truly yours

Paul W. Bridge, Jr.



: Exh bt C
Streamline” |
HEANLTi
We Make Information Flow™

Streamline Health Solutions, Inc.
December 17, 2009

By UPS Express Envelope
and By E-mail
Mr. Paul W. Bridge, Jr.

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

Re:  Shareholder Proposals for Streamline Health Solutions, Inc.'s (the
"Company'"') 2010 Annual Stockholder's Meeting

Dear Mr. Bridge:

I am writing this letter in response to the shareholder proposals dated December 1,
2009 that you recently submitted to me and that I received on December 4, 2009 (the
"Proposals"). The Proposals request: (1) that the Bylaws of the Company be amended to set
the number of Directors of the Company at three; (2) that all directors shall be "Independent”
as that term is defined by NASDAQ; (3) that the number of directors cannot be changed
without the affirmative vote of a majority of the Company’s stockholders; and (4) that the
Board of Directors elected at the 2010 Annual Meeting be the three nominees with the highest

. number of affirmative votes.

Rule 14a-8(b) of the Securities Exchange Act of 1934 requires a shareholder
submitting a shareholder proposal to have continuously held at least $2,000 in market value,
or 1%, of the company's securities entitled to be voted on the proposal at the meeting for at
least one year by the date of submitting the shareholder proposal. A sharcholder is responsible
for proving his or her eligibility to submit a proposal to the company. In order for a
shareholder proponent to prove his or her eligibility, Rule 14a-8(b)(2) requires a sharcholder
to submit:

e A written statement that he or she intends to continue holding the shares through the
date of the company's annual or special meeting; and

e Either:

o A written statement from the "record" holder of the securities (usually a broker
or bank) verifying that, at the time the shareholder proponent submitted the
proposal, the shareholder proponent continuously held the securities for at

least one year; or

o A copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or
amendments to those documents or updated forms, reflecting the shareholder
proponent's ownership of shares as of or before the date on which the one-year
eligibility period begins and the shareholder proponent's written statement that

10200 Alliance Road ¢ Suite 200 e Cincinnati, Ohio 45242
{513) 794-7100 ¢ FAX {513)794-7272
www.streamlinehealth.net



Mr. Paul W. Bridge, Jr.
December 17, 2009
Page 2

he or she continuously held the required number of shares for the one-year
period as of the date of that statement.

The Proposals you submitted were not accompanied by either of the items necessary
to satisfy the requirements of Rule 14a-8(b)(2) listed in the second bullet point above.
Therefore, as of the date of this letter, you have not substantiated your eligibility to submit the
Proposals according to Rule 14a-8(b). We acknowledge the accuracy of your statement in the
December 1 letter that your holdings have previously been reported in the Company’s proxy
statements. However, that information has not been updated in over a year, you declined to
update it for us upon our request for the 2009 proxy statement, and would not satisfy the
requirements of Rule 14a-8 in any event. We believe that all shareholders should be treated
equally and that we cannot show favoritism to your request by ignoring the basic SEC
requirements for inclusion of a shareholder proposal in the Company’s proxy statement.

In addition, Rule 14a-8(c) limits the number of proposals that each shareholder
can submit to a company for a particular shareholders’ meeting to no more than one
proposal. Your submission of four proposals is in violation of Rule 14a-8(c). You can
cure this procedural defect by selecting one of the four proposals for inclusion in the
Company's 2010 proxy materials.

Accordingly, this letter serves as written notice of the failure to satisfy the
requirements of Rule 14a-8(b) with respect to shareholder eligibility for submission of
shareholder proposals and Rule 14a-8(c) with respect to the limitation on shareholder
proposals for a particular shareholders' meeting. Pursuant to Rule 14a-8(f), your response to
this letter must be postmarked, or transmitted electronically, not later than 14 calendar days
from the date you received this notification. If you fail to respond and remedy these
procedural defects within this 14 calendar day period we intend to exclude the Proposals from
our proxy materials based upon your failure to comply with Rule 14a-8(b) and Rule 14a-8(c).
Lastly, please note that even if you are able to remedy these procedural defects on a timely
basis, this letter in no way waives any substantive defect in your Proposals and the Company
may seek to exclude the Proposals on the basis of any such substantive defect.

A\
&inmh Chief Financial

Officer and Secretary

24384404
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Follow up Question

From: Vick, Don (don.vick@streamlinehealth.net)
Sent: Thu 1/07/10 2:33 PM
To:  paul bridgerISMA & OMB Memorandum M-07-16 ***

Paul,

I’m following up on my December 17 letter to you. While we now have received your broker
letter, we haven’t received anything from you regarding the need to narrow your proposals to
a single proposal. If you have responded, can you please resend it to me — preferably by e-
mail? If you haven’t responded, can you advise as to whether you intend to revise it and, if so,
when? While the 14 day period prescribed by SEC rule for you to respond expired on January
1, we would entertain a revised proposal from you as long as we receive it no Iater than 5:00
p.m. on Monday, January 11, 2010,

Look forward to hearing from you. Thanks.

Don

http://col11w.col111.mail live. com/mail/Pn'ntShell.aspx?type=message&cpids=7cf854d9—f... 1/7/2010



GRAYDONHEAD

LEGAL COUNSEL | SINCE 1821

Richard G. Schmalkz
Partner

Direct: (513).629-2828
rschmalzl@graydon.com

January 22, 2010

Washngton, D.C. 20549

Re:
Ladies and Gentlemen: -

This letter is written on behalf of our client, Streamline Health Solutions, Inc., a
Delaware corporation (the “Company™), with regard to stockholder proposals (the “Propnsais”)
submitted to the Company by Paul W. Bridge, Jr. (the “Proponent™) for inclusion in the
Company’s proxy statement and form of proxy (“Proxy Materials™) for its 2010 annual meeting
of stockholders.

On behalf of the’ Compmy, we hereby notify the Securities and Exchange Commission
(the “Commission”) that the Company intends t0 omit the Proposals from its Proxy Materials on
the bases set forth below. We tespectﬁﬂly request, on behalf of the Cﬁmpany, that the staff of
the Division of Corporation Finance (the “Staff”) concur in our view that the Proposals are
excludable pursuant to: '

I. Rule 14a-8(c);, because the Proponent may submit no more one proposal to

the Company for a particular stockholders’ meeting; and

IL. Rule 142-8()(8), because the Proposals relate to the election for membership on
‘the Company's board of directors.

THE PROPOSALS

A.copy of the Proposals, together wﬁh the Proponient’s supportitig staternent, is attached
hereto as Exhibit A. The Proposals read as follows:

“Be it ﬁesolved that the Buy [sic] Laws of Streamline Health Solutions, Inc. be amended
to set the number of Directors of the Corporation at three (3), no more or no less, and all
of whom shall be "Independent" as that term is defined by NASDAQ, that the humber of

Cineitia at Foutitait Square Notthern Kenricky at the Chamber Center Buder!Watren at Usivarsicy Pointe

Graydoni Head & Ritchey LLP | ‘1900 Fifth Third Genter | 511 %I'nnt;sﬂeez | ‘Cincinnati, OH 45202
513.621.6464 Phone | 513.651:3836 Fax | www.graydonhead:com



Office of Chief Counsel
Division of Corporation Finance
January 22, 2010

Page 2

directors (three) cannot be changed without the affirmative vote of a majority of the
stockholders of Streamline Health Solutions, Inc. and further should this resolution be
adopted by the stockholders at the 2010 Annual Meeting of Shareholders, the three
persons standing for election as a Director who receive the highest number of affirmative
votes be seated as the Board of Directors until the 2011 Annual Meeting."

Pursuant to Rule 14a-8()), enclosed herewith are six copies of this letter and ifs
attachments. Also in accordance with Rule IM@), a copy of this letter and its attachments is

being mailed on this date to the Proponent, informing the Proponent of the Company’s intention
to omit the Proposals from the Proxy Mawmis Pursuant to Rule 14a-8(j), this letter is being
submitted not less than 80 days before the Company files its definitive Proxy Materials with the

Commission. The Company hereby agrees to promptly forward to the Proponent any Staff
mm&%mwﬁmwu&tm&ewmwbyfaasunﬁe%stﬁe%mmymﬂm
undersigned, but not to the Proponent.

BACKGROUND

The Company received the Proposals and supporting statement from the Proponent on
December 4, 2009. On December 17, 2009, the Company e-mailed and sent by overnight
delivery to the Proponent a m%me of deficiency pursuant to Rule 14&-8{1}, indicating the
Company's belief that the Proponent's submission was procedurally deficient in two respects.
Flzst, the Proposals were n@t aeamnpameﬁ by the items necessary to satisfy the aligibimy
requirements of 14a-8(b)(2). Second, the Proposals mstmﬁe more than one proposal in
violation of Rule 14a-8(c) (the “Procedural Notice™). A copy of the ?‘mwdmal Notice is
attached hereto as Exhibit B, meiudmg a receipt shaw‘mg that the Procedura tic
physically delivered on December 18, 2009 to ‘the address listed in tiw ?mposals The
Pxocedm‘aiNatmaﬁmedﬂm@m&gaﬁ&ﬁnmﬁth&%pomééwtmmm&@fw
procedural deficiencies within the applicable fourteen (14) day period, the Company intended to
omit the sabm;ssmn for the Company's 2010 Proxy Materials, as permitted by Rule 14a-8. '

On January 5, 2010, ik& Oempany received the Fm ment's broker letter, which letter
confirmed the Proponent's eligibility to submit a proposal for the 2010 annual stockholders'
meeting pursuant fo Rule Ma‘%{b){Z) However, as of the date of this letter, the Proponent has
not corrected the second al deficiency pursuant to Rule 14a-8(c). The fourteen day
period to cure this dﬂﬁmencyhas}mgsmwexpmd Despite the fact that the fourteen day
period had expired, the Company sent an e-mail to the Proponent on January 7, 2010 and notified
the Proponent that the Company would entertain a revised pre;msai which corrected the
deficiency pursuant to Rule 14&-8{(:) as long as such revzsad roposal was reeewed by the

{:ampany has not mvsd &y msnms to fﬁe Pmposafs In aéé:&an to the Pmpasaiﬁ and the
Procedural Notice (which are attached as Exhibits A and B respectively), a copy of all other
ma%pondemebetwmmemnmmdﬁwﬂampanymﬁlmmmfbs?mmbm
attached hereto as Exhibit C.



Office of Chief Counsel
Division of Corporation Finance
January 22,2010
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ANALYSIS

n one proposal to the

I Rule 14a-8(c). The Proponent may submit 1o more t
Company for a particular stockholders’ meeting,

Rule 14a-8(c) provides that each stockholder may submit no more than one proposal to a
company for a particular stockholders' meeting. The Staff has consistently taken the position
that a company may exclude a stockholder proposal when a stockholder submits more than one
proposal. See, e.g, Compuware Corp. (Jul. 3, 2003). The one-proposal limitation: apphes not
only to proponents who submit multiple pm' osals as separate submissions, but also to
proponents who submit multiple elements of a single submission. See; e.g., Amernst Insurance
Gmup, Lid. (Apr. 3, 2007) {multz»paxt proposal to remove voting ng}zts from certain shares,
discontinue funding of certain initiatives, sell a particular business venture and replace moties
invested in such venture exceeded the one ‘proposal limitation). In Parker—fiamg‘ia (September
4, 2009), the Staff concurred that the corporation could omit a proposal comprised of three
elements; where the third element of the proposal (direct discussions betiween the compensation
committee and stockholders) was a “separate and distinct” matter from the other two elements of
the proposal (“say on pay” as to overall compensation and specific components of that
compensatzon)

Fuzther the Staff has agreed with the exclusion of stockholder proposals comprised of
multiple parts even though the parts seemingly addressed one general concept. Seg, e.g.,
American Electric Power Co., Inc. (Jan. 2, 2001) (multi-part proposal that the proponent claimed
all related to “corporate govmanee deemed to be multiple pmposais) ‘The Staff also has
“concurred that proposals that reqzme a “variety of corporate actions” may be excluded (See e.g.,
Morgan Stanley (February 4, 2009) (proposal requested stock awnmhxp guidelines for director
candidates, new conflict Gf interest disclosures for director nominees, and. new limits on
compensation of directors and nominees), General Motors Corporation (April 9, 2007) (proposai
included several separate and distinct steps to restructure the company, including requiring the
‘spin-off of five specific business areas into separate: companies, deszgnatmg how much of each
such new company would be “spun out to stockholders,” and requiring that the corporation make
-a cash distribution to stockholders), and Tororel, Jc, (November 1, 2006) (proposal recommends
amending the articles of incotporation to, among other things, r@m the authorized number of
directors, declassify the board, permit only shareholders to amend the corporate bylaws, remove
certain advance notice bylaw provisions, and revoke provisions relating to the conduct of the
annual stockholder meeting)).

Even though the Proposals could arguably be characterized as related to the broad
concept of the election of the Company's directors, the Proponent has attempted to combine at
least four separate and distinct matters relating to the election of directors into a single
submission. The Proposals request: (1) that the Bylaws of the Company be amended to set the
number of directors of the Company at three (relates to the nuniber of directors elected); (2) that
all directors shall be "Independent" as that term is defined by NASDAQ (relates to the
qualifications of directors); (3) that the number of directors cannot be changed ‘without the
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affirmative vote of a majority of the Company’s stockholders {relates to the method for changing
number of dxrectors}; and (4) that the board of directors elected at the 2010 Annual Meeting be
the thre¢ nominees with the highest number of affirmative votes (relates to the yote required for
the election of directors). A stockholder might well wish to vote differently as to each of these
distinct proposals, but would not be able to do so if the Proposals were allowed to be treated as
one proposal. Consistent with prior No-Action Letters, the Comipany believes that the four
elements of the Proposals are separate-and distinet matters and should be considered separate
proposals for puxpom of Rule 14a-8(c).

While the Staff has on occasion determined that a single submission with separate
elements was actually one proposal, one of the following often was true:

* the Separate elements were linked to a natrow, diserete topic/action (e.g., enhancing
director nominees’ qualification requirements to exclude (a) salaried employees and (b)
certain significant stockholders (Washington Mutual Inc., February 2&, 2007));

* the separate elements were either sequential, inter-dependent, or temporally linked, to
achieve a combined purpose (e.g., liquidating the company and then distributing proceeds
of'that liquidation to stockholdets (Meadow Valley Corporation, March 30, 2007)); or

» the separate clements were associated with a specific legal requirement (e.g.,
implementation of executive compensation reforms set forth for recipients of funding
under the Troubled Asset Relief Program (JP Morgan Chase & Co., March 3, 2009));
become ‘subject to the North Dakota Publicly Traded Cargoratxons Act) (Qwest
Communications International, Inc., March 2, 2009)).

None of these categories appiy to the Proposals. The Proposals' theme ~ the election of
directors -~ is broad and, as dlsgmsw in more detail below, relates to a topic that is not a proper
‘topic for a stockhiolder propo ant to Rule 14a-8(1)(8). In addition, the four elements of
‘the Proposals are “separate and distinct matters” and the underlying processes and timelines are
not interdependent upon each other. Finally, no single legal requirement serves as the basis for
‘the four elements of the Proposals. '

The Proposals represent four separate and distinet actions submitted under a single
‘submission for the 2010 annual meeting of the stockholders. As a result, it is the Company's
belief that the Proposals are i violation of Rule 14a-8(c) and can therefore be excluded in their

entirety from the Company's Proxy Materials.

II. Rule 14a-8(i)}(8). The Proposals relate to the election for membership on the
Company's board of directors.

Although the Company believes that the Proposals contain multiple substantive defects
pursuant to Rule 14a-8, the Company chooses to limit the scope of this no-action request to Rule
14a-8(i)(8). Accordingly, the Company believes that the Proposals are also excludable pursuant
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to Rule 14a-8(i)(8), which permits a company to exclude a stockholder proposal that relates to
the election for membership on a company's board of directors. Fc}llawmg the analysis of
comments received on the proposed amendment to Rule 14a-8(i)(8) as set forth in Exchange Act
Release No. 56161 (July 27, 2007), in December 2007, the Commission adopted the amendment
to Rule 14a-8(i)(8), as proposed. See Exchange Act Release No. 56914 (Dec. 6, 2007) (the
“Adop‘tmg Release”). By doing so, the Commission reiterated and codified its longstanding
position that stockholder pwposais relating to procedures for the election of directors are
excludable. Prior to its amendment in December 2007, Rule 14a-8(i)(8) permitted the exclusion
{)fa stoc!étmldea- proposai that' “relazas ’m an el&ctxen for membm&p cz:t tha company s beard of

sal may be exaludad 1f it “relates toa nofination or an e!ecncm for m@mbsrship on the

company's board ef dmtors - Ora procadure for such nomination or election.” In the Adopting
Release, the C - emphasized ocedires” in the election exclusion
“relates to pmcedmes that thld tesult in a contested election either in the year in which the
proposal is submitted or in any subsequent year,” thus evidencing the Commission's clear intent,
consistent with its longstanding mterpmtaﬂon, that the Rule 14a-8(1)(8) exclusion be applied to
exclude proposals that would result in a contested election of directors, regardless of whether a
contest would result immediately or subsequently.

Specifically, the purpose of the exclusion in Rule 14a-8(i)(8) is to prevent the
establishment of procedures that could circumvent the pm‘teﬁtmns provided by the federal proxy
rules that are triggered by a proxy contest. As the Commission explained in the Adopting
Release:

“I'W]ere the election exclusion not available for proposals that would establish a process for the
election of directors that circumvents the proxy disclosure rules, it would be possible for a person
to wage an election contest without providing the disclosures required by the Commission's
present rules governing such contests. Additionally, false and misleading disclosure in
connection with such an election contest could potentially occur without liability under
Exchange Act Rule 14a-9 for material misrepresentations made in a proxy solicitation.”

The Commission noted ‘several examples in the Adopting Release of stockholder
proposals that the Staff considered excludable under tmie 143—8{5:){8), including proposals that
could have the effect of, or that propose a procedure that could have the effect of,
“[d]isqualifying board nominees who are standing for electian.” {Adopting Release at note 56). -
Indeed, this has been a longstanding interpretive position of the Staff. See, e.g, The Adams
Express Company (December 28, 2006) (finding that a proposal ‘may be excluded pursuant to
Rule 142-8(i)(8) “to the extent the minimum share ownership requirément may disqualify certain
nominees for director at the upcoming annual meeting of stockholders™); International Business
Machines Corporation (Janvary 22, 1992).

The Proposals propose & procedure that would have the effect of disqualifying the
Companys board nominees who are standmg for election at the Company's 2010 annual
ing. Traditionally, the Company has had six director nominees for election to the board of
d;rectars at the annual meeting of the stockholders. If the Proposals were to pass at the 2010

5
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annual meeting, three of the Company's nominees at the 2010 .annual meeting would be
dzsquahﬁed This would essentially result in a contested election because there would be six
director nominees competing for three seats on the board of directors. Therefore, the Proposals
are excludable under 14a-8(i)(8).

The Proposals relate to the election for membership on the Company s hoard of directors.
Accordingly, the Company should be permitted to exclude the Proposals purs ’
831)(8).

CONCLUSION

For the reasons set forth above, the Company believes that the Proponent submity
than one proposal for the Company's 2010 annual meeting of stockhaldars., In addimn, or
alternatively, the Company also believes that the Proposals may be properly be omitted under
Rule 14a-8(i)(8) because the Proposals relate to an election for membership on the Company's
board of directors.

We hereby respectfully request that the Staff confirm that it will not recommend any
enforcement action if the Proposals are excluded from the Company’s Proxy Materials;
Although we have no reason to believe that the Staff will not be able to do 50, if it appears that
the Staff will not be able to grant the relief requested herein, we would appreciate the
opportunity to further discuss this matter with the Staff prior to its issuance of 3 written response.
If any additional information is needed with respect to the matters set forth herein, piease contact
the undersigned at (513) 629-2828.

Very truly yours,
GRAYDON HEAD & R{TY LLP

fee: Paul W. Bridge, Jr. (Propon
., Streamline Health Solutions, Inc.




The Smkholéer,l’r@posa&

See Attached.



PAUL W. BRIDGE,; JR.

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

STREAMLINE HEALTH SOLUTIONS, INC.
ATIN: Cﬂmm Muﬂry

10200 Alliance Road, Suite 200

Cincinnati, OH 45247

200% ~0080 ~oco | - $3(3- Y25y
Dear Sir,

In accordance with you annual meeting procedures as delineated in your 2009 Annual
Meeting Proxy Statement as stated below,

“STOCKHOLDER PROPOSALS FOR NEXT ANNUAL MEETING

Stoclcholéer proposals intended for inclusion in the Company’s proxy statement and form of
proxy relating to the Compmy’s 2010 annual meeting of stockholders must be received by the
Company not later than D er 12, 2009. Such proposals should be sent to the Corporate
: , Streamline I{eaiﬁn Solutions, Inc., 10200 Alliance Road, Suite 200, Cincinnati, Ohio
45242-47 16. The inclusion of any proposal wxli be subject to applicable rules of the Securities
and Exchange Commission, including Rule 14a-8 of the Securities and Exchange Act of 1934.”

Iintend to-personally offer the following resoltion 4t the 2010 Annual Meeting

“Be it resolved that the Buy Laws of Streamiine Health Solutions, inc. be amended to set the
number of Directors of the Corporation at three (3), no more or no less, and gl of whom shall be-
Waﬁmhdﬁm&hﬁ@kﬁ.ﬁmﬁﬁem@mdﬁr&nﬁ{ﬁlm}mm
changed without the affirmative vote of a majority of the shareholders of Streamiine Health
Solutions; Inc. mdwmuﬂmmmuwwmmmﬂtmmmml
Meeting of Shar ers, the three persons standing for election as a Director who receive the highest
wmdaﬁmmmbemmtmmm;dofmutommtﬂﬁmm:lﬁnnuaihﬂeeﬁng.




REASONS: Streamiine Health Solutions, inc. is a very small company, with limited revenues and
resources. The current five independent directors are, in my opinion, excessive for such a small
company, and the cost to the company, including: their annual retainer fees, Board meeting fees,
Stock Option expenses and travel and living expenses to attend meetings, are disproportionately high
for a company the size of Streamiine health Solutions, inc. Three well qualified independent directors,
can adequately represent the interests of the sharehoiders, without overburdening the company with
excessive expanses. Also, the requirement that all directors be independent eliminates the inherent
mmwmamwmwmkmmmmmmﬂumm
instituted in appointing an independent director as Chairman of the Board.

‘iMMIMW«M%M%&WWMSMMM
Solutions, Inc. Common Stock and X intend to hold such shares through the date of the
2010 Annual Meeting.

If you require, I will request that my broker provide yon with a written statement of my
holdings for the last year. However, considering that my holdings have been reported in
the Streamline Health Solutions, Inc. Proxy Statement for many years, 1 believe this is
unnecessary.

Very truly yours

Q‘/w

Paul W, Bridge, Jr.




Exhibit B

The Procedural Notice

See Antached.



From: Viek, Don

Sent: Thursday, Decemnber 17, 2009 4:10 PM
To: . ~ 'paul bridge’

Subject: Response o your shareholder proposals
Paul:

Below is a letter that fam also sendingyourtoday via UPS overnight service for delivery tomorrow.
I would appreciate it if you would confirm:receipt of this email,

I hope you are doing well and that you are enjoying the holiday season.

Regards,

Don

Streamline Health Solutions, Inc,

December 17, 2009

By UPS Express Enveiopg :

and By E-mail
Mr, Paul W. Bridge, Jr.

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

Re:  Shareholder Proposals for Strearnline Health Solutions, Inc.'s (the "Company") 2010 Anviual
Stockholder's Meeting

Dear Mr. Bridge:

I'am writing this letter in response to the sharehiolder proposals dated December 1, 2009 that You recently
submitted to me and that I received on December 4, 2009 (the "Proposals") ‘The Proposals request: (1) that the
Bylaws of the Company be amended to set the number of Directors.of the Company at three; (2) that all directors
shall be "Independent” as that term is defined by NASDAQ; (3) that the number of directors cannot be changed
without the affirmative vote of a majority of the Company’s stockholders; and (4) that the Board of Directors elected
at the 2010 Annual Meeting be the three nominees with the highest number of affirmative votes. :

Rule 14a-8(b) of the Securities Exchange Act of 1934 requires a shareholder submitting a shareholder
proposal to have continuously held at least $2,000 in market value; or 1%, of the company's securities entitled to be
voted on the proposal at the meehng for at least one year bythe date of submitting the shareholder proposal. A
shareholder is responsible for proving his or her eligibility to submita propossl to-the company. Inorderfora
shareholder proponient to prove his or her eligibility; Rule 14a-8(b)(2) requires a shareholder to submit:




s A written statement that he or she mi:enc’!s to continue holding the shares through the date of the company's
annual or special meeting; and

. Either: ‘ .
o A written statement from the "record” holder of the securities (usually a broker or bank) verifying that,

at the time the shareholder proponent submitted the proposal, the shareholder proponent continuously
held the securities for at least one year; or

o Acopyofa filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendments to those
documents or updated forms, reflecting the shareholder proponenfs ownership of shares as of or
before the date on which the one-yeareligibility period begins and the shar¢holder proponent’s written
statement that he or she continuously held the required number of shares for the one-year period as of

the date of that statement.

The Proposals you submitted wete not accompanied by either of the items necessary to satisfy the
requirements of Rule 14a-8(b)(2) listed in the: second bullet pamt above. Therefore, as of the date of this letter, you

have not substantiated your ehgxbxhty to submit the Proposals accordi

rding to Rule 14a»8(b) We acknowledge the
accuracy of your statement in the December 1 letter that your holdings have previously been reported in the
Company’s proxy statements: However; that information has niot béen updated in over a year, you declined to update
it for us upon our request for the 2009 proxy statement, and would not satisfy the requirements of Rule 14a-8 in any
event. We believe that all shareholders should be treated equally and that we cannot show favoritism to your request
by ignoring the basic SEC requirements for iriclusion of a shareholder proposal in the Company’s proxy statement.

In addition, Rule 14a-8(c) limits the number of proposals that each shareholder can submitto a company
for a particular shareholders' meeting to no more than one proposal. Your subrnission of four proposals is in
violation of Rule 14a-8(c). You can cure this procedural defect by selecting one of the four proposals for

inclusion in the Company's 2010 proxy materials.

Accordingly, this lefter serves as written notice of the failure to satisfy the requirements of Rule 14a-8(b) with
respect to shareholder eligibility for submission of shareholder pmposals and Rule 142-8(c) with respect to the.
limitation on shareholder proposals for a particular shareholders' meeting. Pursuant to Rule 14a-8(f), your response to
this letter must be postmarked, or transmitted electronically, not later than 14 calendar days from the date you
received this notification. Ifyou fail to respond and remedy these procedural defects within this 14 calendar day
period we intend to excliide the Proposals from our proxy materials based upon your failure to comply with Rule 14a-
8(b) and Rule 14a-8(¢). La@tly pléase note that even if you are able to remedy these procedural defects on a timely
basis, this letter in no way waives any substantive defect in your Proposals and the Company may seek to exclude the
Proposals on the basis of any such substantive defect.

Very truly yours,

Donald E, Vick, Jr., Intetim Chief Financial Officer and Secretary



Vick, Dbﬂ- o it i ————

From: postmaster@streamiinehealth.net

Sent: Thursday, December 17, 2009410 PM

To: Vick, Don _ .

Subject: Delivery Status Nofification (Relay)

Attachments: ATT89845.txt: Response to your shareholder proposals

This is an automatically generated Delivery Status Notification.

Your message has been successfully relayed to the following recipients, but the requested
delivery status notifications may not be generated by the destination.

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



(Streamline”
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We Make Information Flow™

Streaniline Health Solutions, Inc.
December 17, 2009

By UPS Express Envelope
and By E-mail
Wir. Paul W, Bridge, Jr.

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

Re:  Sharehiolder Proposals for Strearnfine Health Solutions, Inc.’s (the
"Company")) 2010 Annual Stockholder's Meeting

Dear Mr. Bridge:
1 am writing this letter in response to the sharehiolder proposals dated December 1,

2009 that yor recently submitted fo meand that I received on December 4, 2009 (the
"Proposals”). The Proposals request: (1) that the Bylaws of the Company be amended to set
the number of Directors of the Company at three; (2) that all directors shall be “Independent”
as that term is defined by NASDAQ; (3) that the number of directors cannot be changed
without the affirmative vote of a majority of the Company’s stockholders; and (4) that the .
Board of Directors elected at the 2010 Annual Meeting be the three nominees with the highest

number of affirmative votes..

Rule 14a-8(b) of the Securities Exchange Act of 1934 requires a shareholder
submitting a shamholciex proposal to have continuously held at least $2,000 in market valug,
or 1%, of the company's securities entitled to be voted on the proposal at the meeting forat:
least one year by thedate of submitting the sharchiolder proposal. ‘A shareholder is responsible
for proving his or her eligibility to submit a proposal to the company. In order fora
shiareholder proponent to prove hisor her eligibility, Rule 14a-8(b)(2) requires a sharcholder

to submit:

o A written statement that he or she intends to continue holding the shares through the
date of the company's annual or special meeting; and

s ‘Either:

o A written statement from the "record” holder of the securities (usaally a broker
of bank) verifyi _,gthat, at the time the shareholder proponent submitted the
proposal, the sharcholder proponent continuously held the secuities for at
leastone year; or

o Awcopy ofa filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or
amendments to those documents or updated forms, reflecting the shareholder
‘proponent's ownership of shares as of or ‘before the date on which the one-year
eligibility period begins and the shareholder proponent’s written statement that

0200 Aﬂsanca F%mad + Biite 200 . Emsmnau, Dh:e 45242




Mr. Paul W. Bridge, Jr.
December 17, 2009
Page2

he or she continuously held the required number of shares for the one-year
period as of the date of that statement.

The Proposals you submitted were not accompanied by either of the items necessary
to satisfy the requirements of Rule 14a-8(b)(2) listed in the second bullet point above.
Therefore, as of the date of this letter, you have not substantiated your eligibility to submit the
Proposals according to Rule 14a-8(b). We acknowledge the accuracy of your statement in the
December 1 letter that your holdings have previously been reported in the Company’s proxy
statemnents: However, that information has not been updated in overa year, you declined to
update it for us upon our raquest for the 2009 proxy statement, and would not satisfy the
requirements of Rule 14a-8 in any event. We believe that all shareholders should be treated
equally and that we cannot show favoritism to your request by i ignoring the basic SEC
requirements for inclusion of a shareholder proposal in the Company’s proxy statement.

In addition, Rule 14a-8(¢) limits the number of proposals that each shareholder
can submit to a company for a particular shareholders’ meeting to 10 more than one
proposal. Your submission of four proposals is in violation of Rule 14a-8(c). Youcan
cure this procedural defect by selecting one of the four proposals for inclusion in the
Company's 2010 proxy materials.

Accordingly, this letter serves as written notice of the failure to satisfy the
requirements of Rule 14a-8(b) with tespect to shareholder eligibility for submission of
shareholder proposals and Rule 14a-8(c) with respect to the limitation on shareholder
proposals for a partwular shareholders' meeting, Pursuant to Rule 14a-8(f), your response to
this letter must be postmarked, or transmitted electronically, not later than 14 calendar days
from the date you received this notification. If you fail to respond and remedy these )
procedural defects within this 14 calendar day period we intend to exclude the Proposals: from
our proxy materials based upon your failure to comply with Rule 14a-8(b) and Rule 14a-8(c).
Lastly, please note that even if you are able to remedy these procediiral defects on a timely
basis, this letter in'no way waives any substantive defect in your Proposals and the Company
may seek to exclude the Proposals on the basis of any such substantive defect.

Donald E. mG, K, " Chief Financial
Officer and Secretary

24384404
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(Qen |/
charles SCHWAB

12115 Visionary Way
Fishers, IN 46038

Streamline Health Solutions; Inc.
Aun. Gorpmate S@cretary

Cmcmnatx OH 45242
RE: Schwab client Paul W. Bridge, Jr., acconnt®A%8 vemorJndividaal édecount

Dear Corporate Secretary,

This letter is intended to confirm that as of the writing of this letter, client, Paul William
Bridge, has held at least 10,000 shares of Streamline Health Solutions (NYSE:STRM) since
01/01/2008 in the above referenced account held at Charles Schwab & Co., Inc.

Should you need any further assistance, please contact us.at 1-800-435-4000 at any time.
We appreciate this opportunity to serve you. Thank you for your business.

Resolution Manager
Charles Schwab & Co. Inc.

Ce: Paul W. Bridge, Jr.

The information contained herein is obtained from sources believed to be reliable; but its accuracy or
completeniess is not guaranteed. This report is for informational purposes only. This:information isnot .
intended to replace the information found on your account statements, This mfmwuismmde&tobm

substitute for z;:ec:ﬁc indwidmlizad tax, Jegal or investment planning advice, Where specific advice is
§ recommenids consultation with a qualified tax advisor, CPA, Financial

Planner or Investment Mmgér

Charles Schwab & Co., Inc. Member SIPC Page lof 1



From: Vick, Don

Sent: Thumday Jaruary ﬁ? 2010 2:33PM
To: ‘paul bridge'
Subject: Follow up Question
Paul,
I'm fn!lomug up on my Decen

] ber 17 Jetter to you. While we now have ramvad your brn!m' !etter, we

can you advise as s to whether. you tntend to revise it ,Z.na, :f’so, when? While the 14 m pm preseribed
by SEC rule for you to respond expired on January 1, we would entertain a mriwipmposalfrom you as
long as we receive it no later than 5:00 p.m. on Monday, January 11, 2010.

Look forward to hearing from you. Thanks.
Don



