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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box: ☐
 

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, as amended, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box: ☒
 

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering: ☐
 

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ☐
 

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon
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Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company,
or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
 



Large accelerated filer ☐ Accelerated filer ☐

Non-accelerated filer ☒ Smaller reporting company ☒

    Emerging growth company ☐

 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐
 
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment that specifically states that this Registration Statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
 
 

 
 

EXPLANATORY NOTE
 
Streamline Health Solutions, Inc. is filing this pre-effective amendment  to the Registration Statement on Form S-3 (File No. 333-279190) (the
“Registration Statement”) to update the sections entitled “Selling Securityholders” and “Incorporation of Certain Information by Reference” in the
Registration Statement.
 
 
The information in this preliminary prospectus is not complete and may be changed. The selling securityholders may not sell these securities or accept an
offer to buy these securities until the Registration Statement filed with the United States Securities and Exchange Commission is effective. This prospectus
is not an offer to sell these securities and it is not soliciting offers to buy these securities in any state where such offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED MAY 24, 2024
 
PRELIMINARY PROSPECTUS
 
 

 
 

4,016,025 Shares of Common Stock Issuable Upon Exercise of Warrants
Offered by Seller Securityholders

 
564,707 Shares of Common Stock 

 
This prospectus relates to the offer and resale from time to time of up to 4,016,025 shares (the “Warrant Shares”) of common stock, par value

$0.01 per share, underlying warrants (the “Warrants”) issued by Streamline Health Solutions, Inc., a Delaware corporation (the “Company”), to certain
selling securityholders named herein in connection with a private placement and pursuant to a securities purchase agreement, dated February 1, 2024, by
and among us and such selling securityholders.
 

This prospectus also relates to the offer and resale from time to time of up to 564,707 shares of our common stock issued to a selling
securityholder named herein.
 

Our registration of the common stock, including the Warrant Shares, covered by this prospectus does not require the selling securityholders to
offer or sell any of their shares of our common stock. We are not selling any shares of common stock under this prospectus, and we will not receive any
proceeds from the sale of our common stock by the selling securityholders. To the extent all of the Warrants are exercised for cash at the exercise price per
share of $0.38 (or $0.39 with respect to Warrants held by certain directors and officers of the Company), we would receive gross proceeds of $1,540,000.
There can be no assurance that any of the Warrants will be exercised by the selling securityholders or that they will exercise the Warrants for cash instead
of using the cashless exercise feature.
 

We are paying the cost of registering the shares of common stock, including the Warrant Shares, covered by this prospectus as well as various
related expenses. The selling securityholders are responsible for any underwriting discounts, selling commissions and brokerage fees related to the offer
and sale of their shares of our common stock.
 

The selling securityholders may offer and sell or otherwise dispose of the shares of common stock described in this prospectus from time to time
through public or private transactions at prevailing market prices, at prices related to prevailing market prices or at privately negotiated prices. The selling
securityholders will bear all underwriting fees, commissions and discounts, if any, attributable to the sales of shares of our common stock and any transfer
taxes. We will bear all other costs, expenses and fees in connection with the registration of the shares of the common stock. See “Plan of Distribution” for
more information about how the selling securityholders may sell or dispose of their shares of common stock.
 

Our common stock is listed on the Nasdaq Capital Market under the trading symbol “STRM”. On May 23, 2024, the closing price of our common
stock was $0.34 per share.
 
 

Investing in shares of our common stock involves a high degree of risk. You should review carefully the risks and uncertainties described
in the section titled “Risk Factors” on page 2 of this prospectus and any similar section contained in any related prospectus supplement and in any
free writing prospectuses we have authorized for use in connection with a specific offering, and under similar headings in the documents that are
incorporated by reference into this prospectus.



 
Neither the United States Securities and Exchange Commission nor any state securities commission has approved or disapproved of these

securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is May 24, 2024
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You should rely only on the information provided in this prospectus, as well as the information incorporated by reference into this prospectus and
any applicable prospectus supplement. We have not authorized anyone to provide you with different information. We are not making an offer of these
securities in any jurisdiction where the offer is not permitted. You should not assume that the information in this prospectus, any applicable prospectus
supplement or any documents incorporated by reference is accurate as of any date other than the date of the applicable document. Since the respective dates
of this prospectus and the documents incorporated by reference into this prospectus, our business, financial condition, results of operations and prospects
may have changed.
 
 
 

 



 
 
 
 

ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement on Form S-3 that we filed with the United States Securities and Exchange Commission (the
“Commission”) using a “shelf” registration process. Under this shelf process, the selling securityholders may from time to time sell the shares of our
common stock described in this prospectus in one or more offerings or otherwise as described under “Plan of Distribution.”
 

This prospectus may be supplemented from time to time by one or more prospectus supplements. Such prospectus supplement(s) may also add,
update or change information contained in this prospectus. If there is any inconsistency between the information in this prospectus and the applicable
prospectus supplement, you must rely on the information in the prospectus supplement(s). You should carefully read both this prospectus and any
applicable prospectus supplement together with additional information described under the heading “Where You Can Find More Information” and
“Incorporation of Certain Information by Reference” before deciding to invest in any shares of our common stock being offered.
 

Neither we nor the selling securityholders have authorized anyone to provide any information other than that contained or incorporated by
reference in this prospectus or in any related prospectus supplement or any free writing prospectus that we have authorized. We take no responsibility for,
and can provide no assurance as to the reliability of, any other information that others may give you. The shares of our common stock are not being offered
in any jurisdiction where the offer is not permitted. You should not assume that the information contained in or incorporated by reference in this prospectus
is accurate as of any date other than the respective dates of such document. Our business, financial condition, results of operations and prospects may have
changed since those dates.
 

For purposes of this prospectus, references to the terms “Streamline Health,” the “Company,” “we,” “us” and “our” refer to Streamline Health
Solutions, Inc., a Delaware corporation, and its subsidiaries unless the context otherwise requires.
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OUR COMPANY
 

We are a provider of solutions and services in the middle of the revenue cycle for healthcare providers throughout the United States and Canada.
Streamline Health’s technology helps hospitals improve their financial performance by optimizing data and coding for every patient encounter prior to bill
submission. By performing these activities before billing, providers can drive net revenue through reduced revenue leakage, overbilling, and days in
accounts receivable. This enables providers to achieve more predictable revenue streams using technology rather than manual intervention. We provide
software solutions, professional consulting and auditing services, which capture, aggregate and translate structured and unstructured data to deliver
intelligently organized, easily-accessible predictive insights to our clients. Hospitals and certain hospital-owned-and-operated physician groups use the
knowledge generated by Streamline Health to help improve their financial performance. The Company’s software solutions are delivered to clients either
by access to the Company’s hosted web applications in the cloud through secure connection, commonly referred to as a software as a service (“SaaS”)
delivery method, or by a fixed-term or perpetual license, where such software is installed locally in the client’s data center. The Company operates
exclusively in one segment as a provider of health information technology solutions and associated services that improve healthcare processes and
information flows within a healthcare facility. The Company sells its solutions and services in North America to hospitals and health systems through its
direct sales forces and its reseller partnerships.
 

We are incorporated under the laws of the State of Delaware. Our executive office is located at 2400 Old Milton Pkwy., Box 1353, Alpharetta, GA
30009. Our telephone number is (888) 997-8732. Our website is http://www.streamlinehealth.net. Information contained on our website is not incorporated
by reference into and does not constitute part of this prospectus.
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RISK FACTORS
 

An investment in our common stock involves a high degree of risk. Before acquiring any of our common stock, you should read and carefully
consider the risks and uncertainties discussed under the sections titled Risk Factors contained in our most recent Annual Report on Form 10-K as well as
our subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K we file after the date of this prospectus, and the other information
contained in or incorporated by reference into this prospectus, as updated, amended or superseded by our subsequent filings under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and the risk factors and other information contained in any applicable prospectus supplement. The
occurrence of any of these risks could materially and adversely affect our business, prospects, financial condition, results of operations and cash flow and
might cause you to lose all or part of your investment in the common stock. Much of the business information, as well as the financial and operational data
contained in our risk factors, are updated by our periodic reports filed with the Commission pursuant to the Exchange Act, which are also incorporated by
reference into this prospectus. The risks that we discuss in the documents incorporated by reference in this prospectus are those we currently believe may
materially affect our Company. Additional risks not presently known to us or that we currently believe are immaterial also may materially and adversely
affect our business, financial condition, results of operations and cash flows. Please also refer to the section entitled “Cautionary Note Regarding Forward-
Looking Statements” herein. Each of the risks described could result in a material decrease in the value of our common stock and, accordingly, your
investment.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

Certain statements made or incorporated by reference in this prospectus and any accompanying prospectus supplement that are not statements of
historical or current facts are “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act.
Forward-looking statements relate to future events or to our future operating or financial performance and involve known and unknown risks, uncertainties
and other factors that may cause our actual results, performance or achievements to be materially different from historical results or from any future results
expressed or implied by such forward-looking statements. Certain of these risks and uncertainties are discussed under the heading “Risk Factors” above or
incorporated by reference and may, from time to time, be discussed in our other filings with the Commission.
 

In addition to statements that explicitly describe such risks and uncertainties, statements using words such as “anticipate,” “believe,” “estimate,”
“expect,” “intend,” “plan,” “project,” “target,” “can,” “could,” “may,” “should,” “will,” “would” and similar expressions also are forward-looking
statements. Each forward-looking statement speaks only as of the date of the particular statement. The forward-looking statements we make are not
guarantees of future performance, and we have based these statements on our assumptions and analyses in light of our experience and perception of
historical trends, current conditions, expected future developments and other factors we believe are appropriate under the circumstances. Forward-looking
statements by their nature involve substantial risks and uncertainties that could significantly affect expected results, and actual future results could differ
materially from those described in such statements. Management cautions against putting undue reliance on forward-looking statements or projecting any
future results based on such statements or present or historical earnings levels. Forward-looking statements may include statements as to our beliefs and
expectations as to future events and trends affecting our business. Forward-looking statements are based upon our current expectations concerning future
events and trends and are necessarily subject to uncertainties, many of which are outside of our control.
 

If one or more of these or other risks or uncertainties materialize, or if our underlying assumptions prove to be incorrect, actual results may vary
materially from those reflected in or suggested by forward-looking statements. Any forward-looking statement you read in, or that are incorporated by
reference in, this prospectus and any accompanying prospectus supplement reflects our views with respect to future events and is subject to these and other
risks, uncertainties and assumptions relating to our operations, results of operations, growth strategy and liquidity. You should specifically consider the
factors identified or referred to in this prospectus, any accompanying prospectus supplement and our filings with the Commission, and any subsequent
annual, quarterly or current report that is incorporated by reference into this prospectus, which could cause actual results to differ from those referred to in
forward-looking statements.
 

Any forward-looking statements are based on our beliefs and assumptions, using information currently available to us. Except as required by law,
we expressly disclaim any obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise. You are advised, however, to consult any additional disclosures we make in our periodic reports to the Commission. All subsequent written and
oral forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements
contained or incorporated by reference in this prospectus and any accompanying prospectus supplement.
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USE OF PROCEEDS
 

We will not receive any of the proceeds from the sale or other disposition of shares of our common stock held by the selling securityholders
pursuant to this prospectus. We could receive proceeds from the cash exercise of the Warrants. To the extent all of the Warrants are exercised for cash at the
exercise price per share of $0.38 (or $0.39 with respect to Warrants held by certain directors and officers of the Company), we would receive gross
proceeds of $1,540,000. There can be no assurance that any of the Warrants will be exercised by the selling securityholders or that they will exercise the
Warrants for cash instead of using the cashless exercise feature.
 

We intend to use the net proceeds, if any, from the cash exercise of the Warrants for general corporate purposes.
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DETERMINATION OF OFFERING PRICE
 
 

The Selling Securityholders will offer the shares of our common stock offered by this prospectus at the prevailing market prices or a privately
negotiated price. The offering price of our common stock does not necessarily bear any relationship to our book value, assets, past operating results,
financial condition or any other established criteria of value. Our common stock might not trade at market prices in excess of the offering price as prices
for our common stock in any public market will be determined in the marketplace and may be influenced by many factors, including the depth and
liquidity. See “Plan of Distribution” for more information.
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DESCRIPTION OF CAPITAL STOCK
 

The description of our common stock is incorporated by reference to Exhibit 4.2 to our Annual Report on Form 10‑K for the fiscal year ended
January 31, 2024 filed with the Commission on April 30, 2024.
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SELLING SECURITYHOLDERS
 

This prospectus relates to the offer and resale from time to time of up to 4,016,025 shares of our common stock underlying Warrants issued to
certain selling securityholders named herein in connection with a private placement in February 2024.
 

This prospectus also relates to the offer and resale from time to time of up to 564,707 shares of our common stock (the “180C Shares”) issued to
180 Consulting, LLC (“180 Consulting”). The shares of common stock issued to 180 Consulting consist of 564,707 shares issued for the fiscal year ended
January 31, 2024, relating to a Master Services Agreement (the “MSA”) and related statements of work (each, a “SOW”). Pursuant to the MSA and related
SOWs, the Company is obligated to issue an additional amount of shares of common stock to 180 Consulting for services to be furnished pursuant to the
MSA and such related SOWs. Such additional shares of common stock have not been issued as of the date of this prospectus and are not shown as
beneficially owned by 180 Consulting in the table below.
 

For further information regarding the MSA and the SOWs, please see our Current Report on Form 8-K that we filed with the Commission on
March 25, 2020.
 

The selling securityholders may sell some, all or none of their shares of common stock. We do not know how long the selling securityholders will
hold the shares of common stock before selling them, and we currently have no definitive agreements, arrangements or understandings with any selling
securityholder regarding the sale or other disposition of any of the shares of common stock. The shares of common stock covered hereby may be offered
from time to time by the selling securityholders. As a result, we cannot estimate the number of shares of common stock the selling securityholders will
beneficially own after termination of sales under this prospectus.
 

Beneficial ownership is determined in accordance with the rules of the Commission and includes voting or investment power with respect to our
common stock. Generally, a person “beneficially owns” shares of our common stock if the person has or shares with others the right to vote those shares or
to dispose of them, or if the person has the right to acquire voting or disposition rights within sixty (60) days.
 

The following table sets forth (i) the names of the selling securityholders, (ii) the number of shares of our common stock beneficially owned by
the selling securityholders, including the Warrant Shares and the 180C Shares (see “Beneficial Ownership Prior to this Offering” in the table below), and
(iii) the number of shares of common stock beneficially owned by the selling securityholders, excluding the Warrant Shares and the 180C Shares (see
“Beneficial Ownership After this Offering” in the table below).
 

The information set forth in the table below is based upon information obtained from the selling securityholders. Beneficial ownership of the
selling securityholders is determined in accordance with Rule 13d-3(d) under the Exchange Act. The percentage of shares beneficially owned prior to, and
after, the offering is based on 62,133,025 shares of our common stock outstanding as of May 20, 2024.
 

In addition, pursuant to the terms of the MSA and related SOWs, we expect to issue an additional 418,653 shares of our common stock to 180
Consulting during the fiscal year ending January 31, 2025. The additional shares are not registered for resale in this Registration Statement and are not
included in the beneficial ownership table below.
 

As used in this prospectus, the term “selling securityholder” includes the selling securityholders listed in the table below and their respective
donees, pledgees, assignees, transferees, distributees and successors-in-interest that receive shares of common stock in any non-sale transfer after the date
of this prospectus.
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Beneficial Ownership
Prior

to this Offering   

   Beneficial
Ownership After

This Offering

Name of Selling
Securityholder

Warrant
Shares(1)  

Common
Stock

  Percent of
Outstanding

Shares(2)  

Number of
Warrant Shares
Being Offered(3)

 Number of Shares of
Common Stock

Being Offered(3)
Warrant
Shares

Common
Stock

Percent of
Outstanding

Shares(2)
Mehta Von Mehta Living Trust   138,158  ─  *  138,158  ─ ─ ─ ─
Bradford Scott Tuggle and
Karen Nancy Tuggle   92,105  ─  *  92,105

 
─ ─ ─ ─

Bradley Pawloski   92,105  ─  *  92,105  ─ ─ ─ ─
Resilient Holding LLC(4)   460,526  ─  *  460,526  ─ ─ ─ ─
Gary Lewis Park   92,105  ─  *  92,105  ─ ─ ─ ─
Lyle Family Trust   138,158  ─  *  138,158  ─ ─ ─ ─
Tammaro Realty LLC(5)   138,158  ─  *  138,158  ─ ─ ─ ─
Jonathan R. Phillips(6)   44,872  1,266,671  2.11%  44,872  ─ ─ 1,266,671 1.95%
The Ferayorni Family Trust(7)   448,718  330,252  *  448,718  ─ ─ 330,252 *
Justin Park   92,105  ─  *  92,105  ─ ─ ─ ─
Mark Kronenfeld   92,105  ─  *  92,105  ─ ─ ─ ─
Matthew Etheridge(8)   921,053  463,158  2.20%  921,053  ─ ─ 463,158 *
Patrick B. Cline   230,263  ─  *  230,263  ─ ─ ─ ─
Patrick Rydzewski   138,158  ─  *  138,158  ─ ─ ─ ─
121G, LLC(9)   897,436  1,047,682  3.09%  897,436  ─ ─ 1,047,682 1.69%
180 Consulting, LLC (“180
Consulting”)(10)   ─  1,607,010  1.60%  ─

 
564,707 ─ 1,042,303 1.68%

All Selling Securityholders   4,016,025  4,714,773  13.20%  4,016,025  564,707 ─ 4,150,066 6.68%
 
*Amount represents less than 1.0%.
 
(1) Represents the number of shares of common stock issuable upon the exercise of the Warrants held by such selling securityholder.
(2) For illustrative purposes of beneficial ownership, the “Percent of Outstanding Shares” column is based on (i) 62,133,025 shares of our common stock

outstanding as of May 20, 2024, which amount does not include the number of Warrant Shares owned by such selling securityholder.
(3) For “Beneficial Ownership After this Offering,” (i) the “Number of Warrant Shares Being Offered” and “Number of Shares of Common Stock Being

Offered” columns assume the sale of all shares that the selling securityholder may offer and sell from time to time under this prospectus.
(4) The securities held in the account of Resilient Holding LLC may be deemed to be beneficially owned by Kim Sell. Kim Sell is the sole member of

JZG LLC, which is the sole member of Resilient Holding LLC, and as a result, Kim Sell has sole voting and dispositive power with respect to such
shares.

(5) The securities held in the account of Tammaro Realty, LLC may be deemed to be beneficially owned by John Tammaro. John Tammaro is the manager
of Tammaro Realty, LLC and, as a result, has sole voting and dispositive power with respect to such shares.

(6) Mr. Phillips is a member of the Company’s board of directors. Includes 72,500 shares of common stock held by Mr. Phillips’s wife or in her trust. Mr.
Phillips is an affiliate of a U.S. registered broker-dealer and has certified that he purchased the securities in the ordinary course of business, and, at the
time of purchase, he had no agreements or understandings, directly or indirectly, with any person, to distribute the securities.

(7) The securities held in the account of The Ferayorni Family Trust may be deemed to be beneficially owned by Justin J. Ferayorni as co-trustee of The
Ferayorni Family Trust. Mr. Ferayorni is a member of the Company’s board of directors.

(8) Mr. Etheridge is a member of the Company’s board of directors.
(9) The securities held in the account of 121G, LLC (“121G”) may be deemed to be beneficially owned by Wyche “Tee” Green, III. Mr. Green is the

managing member of 121G and, as a result, has sole voting and dispositive power with respect to such shares. Mr. Green serves as Executive
Chairman of the Company and is a member of the Company’s board of directors.

(10) Greg Shilling and Johnathan Samples are deemed to have equal shared and dispositive voting power with respect to the shares held by 180 Consulting.
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PLAN OF DISTRIBUTION
 

The selling securityholders may, from time to time, sell any or all of their shares of common stock covered hereby on the principal trading market
for the common stock or any other stock exchange, market or trading facility on which the common stock is traded or in private transactions. These sales
may be at fixed or negotiated prices. The selling securityholders may use any one or more of the following methods when disposing of shares or interests
therein:
 
 ●ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
  
 ●block trades in which the broker-dealer will attempt to sell the common stock as agent but may position and resell a portion of the block as principal to

facilitate the transaction;
  
 ●purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
  
 ●an exchange distribution in accordance with the rules of the applicable exchange;
  
 ●privately negotiated transactions;
  
 ●settlement of short sales;
  
 ●in transactions through broker-dealers that agree with the selling securityholder to sell a specified number of such common stock at a stipulated price per

security;
  
 ●through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
  
 ●a combination of any such methods of sale; or
  
 ●any other method permitted pursuant to applicable law.
 

The selling securityholders may also resell all or a portion of their shares of common stock under Rule 144 or any other exemption from
registration under the Securities Act, if available, rather than under this prospectus.
 

Broker-dealers engaged by the selling securityholders may arrange for other broker-dealers to participate in sales. Broker-dealers may receive
commissions or discounts from the selling securityholders (or, if any broker-dealer acts as agent for the purchaser of common stock, from the purchaser) in
amounts to be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a customary
brokerage commission in compliance with Financial Industry Regulatory Authority (“FINRA”) Rule 2440; and in the case of a principal transaction a
markup or markdown in compliance with FINRA IM-2440.
 

In connection with the sale of shares of our common stock or interests therein, the selling securityholders may enter into hedging transactions with
broker-dealers or other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions they
assume. The selling securityholders may also sell common stock short and deliver the shares of common stock to close out their short positions, or loan or
pledge the securities to broker-dealers that in turn may sell the shares of common stock. The selling securityholders may also enter into option or other
transactions with broker-dealers or other financial institutions or create one or more derivative securities which require the delivery to such broker-dealer or
other financial institution of shares of common stock offered by this prospectus, which shares of common stock such broker-dealer or other financial
institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).
 

The selling securityholders and any broker-dealers or agents that are involved in selling the shares of common stock may be deemed to be
“underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or
agents and any profit on the resale of the shares of common stock purchased by them may be deemed to be underwriting commissions or discounts under
the Securities Act. Each selling securityholder has informed us that it does not have any written or oral agreement or understanding, directly or indirectly,
with any person to distribute the shares of common stock.
 

We are required to pay certain fees and expenses incurred by us incident to the registration of the common stock. We have agreed to indemnify the
selling securityholders against certain losses, claims, damages and liabilities, including liabilities under the Securities Act.
 

The shares of common stock covered by this prospectus will be sold only through registered or licensed brokers or dealers if required under
applicable state securities laws. In addition, in certain states, the shares of common stock covered hereby may not be sold unless they have been registered
or qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied with.
 

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the shares of common stock covered
hereby may not simultaneously engage in market making activities with respect to our common stock for the applicable restricted period, as defined in
Regulation M, prior to the commencement of the distribution. In addition, the selling securityholders will be subject to applicable provisions of the
Exchange Act and the rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the common stock by
the selling securityholders or any other person. We will make copies of this prospectus available to the selling securityholders and have informed each
selling securityholder of the need to deliver a copy of this prospectus to each purchaser at or prior to the time of the sale (including by compliance with
Rule 172 under the Securities Act).
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LEGAL MATTERS
 

Troutman Pepper Hamilton Sanders LLP will pass upon the validity of the shares of common stock offered hereby.
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EXPERTS
 

The consolidated financial statements and the related consolidated financial statement schedules of Streamline Health Solutions, Inc. as of January
31, 2024 and 2023 and for the fiscal years then ended, have been audited by FORVIS, LLP, an independent registered public accounting firm, as set forth in
their report thereon, included in Streamline Health Solutions, Inc.’s Annual Report on Form 10-K for the fiscal year ended January 31, 2024, and
incorporated herein by reference. Such consolidated financial statements and the related consolidated financial statement schedules have been incorporated
herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly and current reports, proxy statements and other information with the Commission. The Commission maintains a website
that contains reports, proxy statements and other information regarding issuers that file electronically with the Commission, including Streamline. The
address of the Commission’s website is www.sec.gov. We maintain a website at www.streamlinehealth.net. Information contained in or accessible through
our website is not incorporated by reference and does not constitute a part of this prospectus.
 

We have filed a registration statement on Form S-3 under the Securities Act with the Commission with respect to the securities to be sold
hereunder. This prospectus has been filed as part of that registration statement. This prospectus does not contain all of the information set forth in the
registration statement because certain parts of the registration statement are omitted in accordance with the rules and regulations of the Commission. The
registration statement is available at the Commission’s website as set forth above.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

The Commission allows us to “incorporate by reference” information into this prospectus, which means that we can disclose important
information to you by referring you to another document filed separately with the Commission. The information incorporated by reference is deemed to be
part of this prospectus, and subsequent information that we file with the Commission will automatically update and supersede that information. Any
statement contained in a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus
to the extent that a statement contained in this prospectus modifies or replaces that statement.
 

We incorporate by reference our documents listed below and any future filings made by us with the Commission under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act between the date of this prospectus and the termination of the offering of the common stock described in this prospectus (other
than information that is furnished and not deemed filed under the Exchange Act).
 

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been
filed with the Commission:
 
 ● our Annual Report on Form 10-K for the fiscal year ended January 31, 2024, as filed with the Commission on April 30, 2024;
 ● our Current Reports on Form 8-K filed with the Commission on February 7, 2024, April 29, 2024, and May 13, 2024;
 ● the information contained in our Definitive Proxy Statement on Schedule 14A filed with the Commission on May 13, 2024 and incorporated into Part III

of our Annual Report on Form 10-K for the fiscal year ended January 31, 2024; and
 ● the description of the Company’s Common Stock included in the Company’s Annual Report on Form 10-K for the fiscal year ended January 31, 2024,

as filed with the Commission on April 30, 2024, including any amendment or report filed for the purpose of updating such description.
 

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of
the offering of the securities described in this prospectus, but excluding any information furnished to, rather than filed with, the Commission, will also be
incorporated by reference into this prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.
 

Copies of any documents incorporated by reference in this prospectus are available free of charge by written or oral request directed to Streamline
Health Solutions, Inc., 2400 Old Milton Pkwy., Box 1353, Alpharetta, GA 30009, Attention: Investor Relations, telephone: (888) 997-8732.
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PART II
 

INFORMATION NOT REQUIRED IN THE PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution
 

The following table sets forth an estimate of the fees and expenses payable by us in connection with the sale of the securities being registered.
 
    Amount
Commission registration fees   $ 199.45
Accounting fees and expenses     *
Legal fees and expenses     *
Miscellaneous fees and expenses     *

Total   $ 199.45
 
*These fees are calculated based on the number of issuances and/or amount of securities offered and accordingly cannot be estimated at this time. An

estimate of the aggregate amount of these expenses will be reflected in the applicable prospectus supplement.
 
Item 15. Indemnification of Directors and Officers
 

Section 145(a) of the DGCL provides, in general, that a corporation may indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or
in the right of the corporation), because he or she is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or
proceeding, if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation,
and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.
 

Section 145(b) of the DGCL provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor because the person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by the
person in connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed to
be in or not opposed to the best interests of the corporation, except that no indemnification shall be made with respect to any claim, issue or matter as to
which he or she shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other adjudicating court
determines that, despite the adjudication of liability but in view of all of the circumstances of the case, he or she is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or other adjudicating court shall deem proper.
 

Section 145(g) of the DGCL provides, in general, that a corporation may purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any
such capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify the person against such liability
under Section 145 of the DGCL.
 

Article Ninth of our Charter contains provisions permitted by Section 102 of the DGCL, which eliminate personal liability of members of our
Board of Directors for violations of their fiduciary duty of care. Neither the DGCL nor our Charter, however, limits the liability of a director for breaching
his duty of loyalty, failing to act in good faith, engaging in intentional misconduct or knowingly violating a law, paying a dividend or approving a stock
repurchase under circumstances where such payment or repurchase is not permitted under the DGCL, or obtaining an improper personal benefit.
 

Article Eighth of our Charter and Article VII of our Bylaws, provides that we will indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the Company) by reason of the fact that he or she is or was a director or officer of the Company, or is or was serving at the
request of the Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with
such action, suit or proceeding if the person acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests
of the Company and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.
 

Article Eighth of our Charter and Article VII of the Bylaws further provides that we shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Company to procure a judgment in its favor by
reason of the fact that he or she is or was a director or officer of the Company, or is or was serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the best interests of the Company and except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable to the Company unless and only to the extent that the Court of Chancery of
the State of Delaware or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such
other court shall deem proper.
 

Article Eighth of our Charter and Article VII of the Bylaws further provides for indemnification against expenses (including attorneys’ fees)
actually and reasonably incurred in connection with the defense of any claim, issue or matter to the extent that a director or officer of the Company or a
person serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other



enterprise, has been successful on the merits or otherwise in defense of any such action, suit or proceeding. Expenses (including attorneys’ fees) incurred
by an officer or director in defending any civil, criminal, administrative or investigative action, suit or proceeding may be paid by the Company in advance
of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if
it is ultimately determined that he or she is not entitled to be indemnified by the Company.
 

In addition, Article Eighth of our Charter and Article VII of the Bylaws provides that the right to indemnification and advancement of expenses
shall not be exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any law, bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in an official capacity and as to action in another capacity while
holding such office. Furthermore, Article Eighth of our Charter and Article VII of the Bylaws authorizes us to purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee or agent of the Company, or is or was serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him or her and incurred
by him or her in any such capacity, or arising out of his or her status as such, whether or not we would have the power to indemnify such person against
such liability under the provisions of Section 145 of the DGCL.
 

We also currently maintain insurance policies that provide coverage pursuant to which we are to be reimbursed for amounts that we are required or
permitted by law to pay to indemnify directors and officers.
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Item 16. Exhibits
 
Exhibit  Description of Exhibit
    

3.1*
 
Certificate of Incorporation of Streamline Health Solutions, Inc. f/k/a/ LanVision Systems, Inc., as amended through August 19, 2014
(Incorporated by reference from Exhibit 3.1 of the Quarterly Report on Form 10-Q, as filed with the Commission on September 15, 2014)

    
3.2*

 
Certificate of Amendment of Certificate of Incorporation of Streamline Health Solutions, Inc. (Incorporated by reference from Exhibit 3.1 of the
Current Report on Form 8-K, as filed with the Commission on May 24, 2021)

    
3.3*

 
Certificate of Amendment of Certificate of Incorporation of Streamline Health Solutions, Inc. (Incorporated by reference from Exhibit 3.1 of the
Current Report on Form 8-K, as filed with the Commission on June 8, 2022)

    
3.4*

 
Amended and Restated Bylaws of Streamline Health Solutions, Inc., as amended and restated through March 28, 2014 (Incorporated by reference
from Exhibit 3.1 of the Company’s Current Report on Form 8-K, as filed with the Commission on April 3, 2014)

    
4.1*

 
Specimen Common Stock Certificate of Streamline Health Solutions, Inc. (Incorporated by reference from the Registration Statement on Form S-
1, File Number 333-01494, as filed with the Commission on April 15, 1996)

    
4.2*

 

Form of Securities Purchase Agreement, by and among Streamline Health Solutions, Inc. and each purchase identified on the signature pages
thereto (Incorporated by reference from Exhibit 10.1 of the Company's Current Report on Form 8-K, as filed with the Commission on February 7,
2024)

    
4.3*

 
Form of Warrant of Streamline Health Solutions, Inc. (Incorporated by reference from Exhibit 4.1 of the Company’s Current Report on Form 8-K,
as filed with the SEC on February 7, 2024).

    
5.1*  Opinion of Troutman Pepper Hamilton Sanders LLP

    
23.1**  Consent of Independent Registered Public Accounting Firm - FORVIS, LLP
    
23.2*  Consent of Troutman Pepper Hamilton Sanders LLP (included in Exhibit 5.1)

    
24.1**  Power of Attorney
    

107*  Filing Fees Exhibit
 
*Previously filed or incorporated by reference
** Filed herewith.
 
 
Item 17. Undertaking
 
(a) The undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
 

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if
the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration
statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
 

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 
(A)Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed

prospectus was deemed part of and included in the registration statement; and
   
(B)Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to
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an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act
of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part
of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

 
(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the

securities:
 

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of
the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:
 

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;
 

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;
 

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and
 

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is
against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final
adjudication of such issue.
 
 
 

 



 
 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Alpharetta, State of Georgia, on May 24, 2024.
 
 
STREAMLINE HEALTH SOLUTIONS, INC.  
     
By: /s/ Bryant J. Reeves, III  
  Bryant J. Reeves, III  
  Chief Financial Officer  
 
 

 



 
 

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Benjamin L.
Stilwill and Bryant J. Reeves, III, each as the true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for and in the
name, place and stead of the undersigned, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, and hereby grants unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully for all intents and purposes as the undersigned might or could do in person, hereby ratifying and confirming all that said
attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities and on the dates indicated.
 

Signature   Title   Date
         

/s/ Benjamin L. Stilwill   Chief Executive Officer and Director   May 24, 2024
Benjamin L. Stilwill   (Principal Executive Officer)    

         
/s/ Bryant J. Reeves, III   Chief Financial Officer   May 24, 2024

Bryant J. Reeves, III   (Principal Financial Officer and Principal Accounting Officer)    
         

/s/ Wyche T. “Tee” Green, III   Executive Chairman and Director   May 24, 2024
Wyche T. “Tee” Green, III        

         
/s/ Justin J. Ferayorni   Director   May 24, 2024

Justin J. Ferayorni        
         

/s/ Matthew W. Etheridge   Director   May 24, 2024
Matthew W. Etheridge        

         
/s/ Kenan H. Lucas   Director   May 24, 2024

Kenan H. Lucas        
         

/s/ Jonathan R. Phillips   Director   May 24, 2024
Jonathan R. Phillips        

         
/s/ Judith E. Starkey   Director   May 24, 2024

Judith E. Starkey        
         
         
 
 



 
Exhibit 23.1

 
 

Consent of Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of Streamline Health Solutions, Inc. and its subsidiaries (the
“Company”), of our report dated April 30, 2024, with respect to the consolidated financial statements of the Company, included in the Annual Report on
Form 10-K for the year ended January 31, 2024. We also consent to the reference to our firm under the caption “Experts” in this Registration Statement.
 
/s/ FORVIS, LLP
 
Atlanta, Georgia
May 24, 2024
 


