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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:    o

         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, other than securities offered in connection with dividend or interest reinvestment plans, check the following box:    ý

         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.    o

         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.    o

         If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    o

         If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    o

         Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer o

(Do not check if a smaller reporting company)

Smaller reporting company ý

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 which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such
date as the Commission, acting pursuant to Section 8(a), may determine.
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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Amount to be
Registered(1)

Proposed Maximum
Offering

Price per Unit(1)

Proposed Maximum
Aggregate Offering

Price(1)(2)

Amount of
Registration

Fee(2)

Common Stock, $0.01 par value per share(3)

Preferred Stock, $0.01 par value per share(3)

Warrants(3)

Units(4)

Total $37,500,000 $5,115(5)

(1)
There is being registered hereunder an indeterminate number of shares of common stock and preferred stock, warrants and units as may from time to
time be issued in unspecified numbers and at indeterminate prices, and as may be issuable upon conversion, redemption, exchange, exercise or
settlement of any securities registered hereunder, for which separate consideration may or may not be received. In no event will the aggregate offering
price of all types of securities issued by the Registrant pursuant to this registration statement exceed $37,500,000. Pursuant to Rule 416(a) under the
Securities Act of 1933, as amended (the "Securities Act"), there is also being registered such indeterminate number of securities as may be issued from
time to time with respect to securities being registered hereunder as a result of stock splits, stock dividends or similar transactions.

(2)
The proposed maximum aggregate offering price has been estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o)
under the Securities Act. The aggregate public offering price of the securities registered hereunder will not exceed $37,500,000.

(3)
Includes securities that may be sold from time to time by selling stockholders to be identified at the time of sale.

(4)
Each unit will be issued under a unit agreement, indenture, or other agreement and will represent an interest in one or more shares of common stock,
shares of preferred stock or warrants in any combination, which may or may not be separable from each other.

(5)
Previously paid upon filing of this registration statement.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
we filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell nor are we seeking an offer to
buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated October 31, 2013

PROSPECTUS

Streamline Health Solutions, Inc.

$37,500,000

Common Stock
Preferred Stock

Warrants
Units

        We may offer and sell, from time to time, our common stock, preferred stock, warrants to purchase equity securities or units of such
securities at prices and on terms that will be determined at the time of any such offering. Any selling stockholder identified in a prospectus
supplement may offer and sell, from time to time, our securities at prices and on terms that will be determined at the time of any such offering.

        The securities offered pursuant to this prospectus may be sold at prevailing market prices or at prices different than prevailing market
prices. We or any selling stockholder may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a delayed or continuous basis. The prospectus supplement for each offering will provide the specific terms of the plan of
distribution for that offering.

        Each time our securities are offered under this prospectus, we will provide a prospectus supplement containing more specific information
about the particular offering. The prospectus supplements may also add, update or change information contained in this prospectus. You should
carefully read this prospectus and any accompanying prospectus supplement or free writing prospectus, together with the documents we
incorporate by reference, before you invest in our securities. This prospectus may not be used to sell securities unless accompanied by a
prospectus supplement or free writing prospectus.

        Our common stock is listed on the Nasdaq Capital Market under the ticker symbol "STRM". We have not yet determined whether any of
the other securities that may be offered by this prospectus will be listed on any exchange, inter-dealer quotation system or over-the-counter
system. If we decide to seek a listing for any of those securities, that will be disclosed in a prospectus supplement.

Investing in our securities involves substantial risks. See "Risk Factors" on page 3 herein and in our Current Report on Form 8-K
dated July 19, 2013, which is incorporated by reference herein, as updated and supplemented by our periodic reports and other
information filed by us with the Securities and Exchange Commission and incorporated by reference herein. The prospectus supplement
applicable to each type or series of securities we or any selling stockholder offer may contain a discussion of additional risks applicable
to an investment in us and the particular type of securities we are offering under that prospectus supplement.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is November     , 2013.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the
"Commission") using a "shelf" registration process. Under this shelf registration process, we or any selling stockholder to be named in a
prospectus supplement may, from time to time, offer and/or sell the securities referenced in this prospectus in one or more offerings or resales.
Each time securities are offered, we will provide a prospectus supplement and attach it to this prospectus. We may also provide you a free
writing prospectus at the time our securities are offered. The prospectus supplement and/or free writing prospectus will contain more specific
information about the offering. The prospectus supplement and free writing prospectus may also add, update or change information contained in
this prospectus. Any statement that we make in this prospectus will be modified or superseded by any inconsistent statement made by us in a
prospectus supplement or free writing prospectus. You should read both this prospectus and any accompanying prospectus supplement together
with the additional information described under the heading "Incorporation of Certain Documents by Reference".

        We have filed or incorporated by reference exhibits to the registration statement of which this prospectus forms a part. You should read the
exhibits carefully for provisions that may be important to you. Any statement made in this prospectus concerning the contents of any contract,
agreement or other document is only a summary of the actual document. You may obtain a copy of any document summarized in this prospectus
at no cost by writing to or telephoning us at the address and telephone number given below. Each statement regarding a contract, agreement or
other document is qualified in its entirety by reference to the actual document. See "Where You Can Find More Information" below.

        You should rely only on the information contained in this prospectus, any applicable prospectus supplement, any free writing prospectus
and the documents incorporated by reference herein or therein. We have not authorized anyone to provide you with information different from
that contained in this prospectus or any prospectus supplement, free writing prospectus or incorporated by reference herein. This prospectus may
be used only where it is legal to sell these securities. This prospectus is not an offer to sell, or a solicitation of an offer to buy, in any state where
the offer or sale is prohibited. The information in this prospectus, any prospectus supplement or any document incorporated herein or therein by
reference is accurate as of the date contained on the cover of such documents. Neither the delivery of this prospectus or any prospectus
supplement, nor any sale made under this prospectus or any prospectus supplement will, under any circumstances, imply that the information in
this prospectus or any prospectus supplement is correct as of any date after the date of this prospectus or any such prospectus supplement or free
writing prospectus. Our business, financial condition, results of operations and prospects may have changed since that date.

 INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

        The Commission allows us to "incorporate by reference" into this prospectus the information we have filed with the Commission. This
means that we can disclose important information by referring you to those documents. Our Commission filing number is 000-28132. All
documents that we file with the Commission on or after the date of this prospectus pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), prior to the termination of this offering, will be deemed to be incorporated by
reference into this prospectus and to be a part hereof from the date of filing of such documents. We are not, however, incorporating by reference
any documents or portions thereof, whether specifically listed below or filed in the future, that are not deemed "filed" with the Commission
under its rules and regulations, including information furnished pursuant to Item 2.02 or 7.01 of Form 8-K. Any statement contained in a
document incorporated or deemed to be incorporated by reference in this prospectus shall be deemed to be modified or superseded for purposes
of this prospectus to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein

1

Edgar Filing: STREAMLINE HEALTH SOLUTIONS INC. - Form S-3/A

7



Table of Contents

modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this prospectus.

        We incorporate by reference the following documents that we have filed with the Commission and any filings that we will make with the
Commission in the future, under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until this offering is terminated, including all such
documents that we may file with the Commission after the date of the initial registration statement and prior to the effectiveness of the
registration statement:

�
our Annual Report on Form 10-K for the fiscal year ended January 31, 2013;

�
our Quarterly Reports on Form 10-Q for the quarters ended April 30, 2013 and July 31, 2013;

�
our Current Reports on Form 8-K/A filed October 31, 2012 and on Form 8-K filed April 26, May 20, May 29, July 19 and
October 30 (solely with respect to Item 1.01), 2013;

�
the information contained in our Definitive Proxy Statement on Schedule 14A filed with the Commission on April 26, 2013
and incorporated into Part III of our Annual Report on Form 10-K for the year ended January 31, 2013; and

�
the description of our common stock contained in our Registration Statement on Form 8-A, filed with the Commission on
April 16, 1996.

        Copies of any documents incorporated by reference in this prospectus are available free of charge by writing Streamline Health
Solutions, Inc., 1230 Peachtree Street NE, Suite 1000, Atlanta, Georgia 30309, Attention: Investor Relations, or telephoning us at
(404) 446-0050.

 WHERE YOU CAN FIND MORE INFORMATION

        We file quarterly, annual and other periodic reports, proxy statements and other information with the Commission. Copies of our reports,
proxy statements and other information may be inspected and copied at the Commission's Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the Commission at
1-800-SEC-0330. The Commission maintains an internet site that contains reports, proxy and information statements and other information
regarding us and other issuers that file electronically with the Commission. The address of the Commission internet site is www.sec.gov. This
information is also available on our website at http://www.streamlinehealth.net. Information contained on these websites is not incorporated by
reference into and does not constitute a part of this prospectus.

        We have filed a registration statement on Form S-3 under the Securities Act of 1933, as amended (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 for inspection and copying as set
forth above.

 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

        Certain statements made 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 the Private Securities Litigation Reform Act of 1995. Forward-looking statements
may 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" below and may, from time to time, be discussed in our other Commission
filings. All forward looking statements should be read with caution and you should not place undue reliance on such statements.
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        In addition to statements that explicitly describe such risks and uncertainties, you are urged to consider statements in future or conditional
tenses or that include terms such as "believes," "belief," "expects," "intends," "anticipates" or "plans" to be uncertain and forward-looking.
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. The factors that are discussed herein under the heading "Risk Factors" below and that
may, from time to time, be described in our other Commission reports, as well as other factors, could cause actual results to differ materially
from those reflected or predicted in forward-looking statements.

        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 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 other Commission reports, and any
subsequent annual or quarterly 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 undertake no obligation to revise or publicly release the results of any revision to any forward-looking statements. 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 in this prospectus and any accompanying prospectus supplement.

 OUR COMPANY

Unless the context requires otherwise, references to "Streamline Health," "the Company" or to "we," "us," "our" or similar terms are to
Streamline Health Solutions, Inc. and its subsidiaries.

        We are a leading provider of SaaS-based healthcare information technology solutions for hospitals and physician groups. Our
comprehensive suite of solutions includes: enterprise content management, business analytics, integrated workflow systems, clinical
documentation improvement and computer assisted coding. Across the revenue cycle, these solutions offer healthcare enterprises a flexible,
customizable way to communicate between disparate departments and information systems to improve processes, boost productivity and
optimize clinical, administrative and financial performance.

        We are incorporated under the laws of the State of Delaware. Our executive office is located at 1230 Peachtree Street, NE, Suite 1000,
Atlanta Georgia 30309. Our telephone number is (404) 446-0050. 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.

 RISK FACTORS

        Investing in our securities involves risks that could affect us and our business as well as our industry generally. Please see the risk factors
discussed herein and in our Current Report on Form 8-K dated July 19, 2013 which is incorporated by reference into this document, as such may
be updated and supplemented by our Commission filings. Much of the business information as well as the financial and operational data
contained in our risk factors is updated in our periodic reports and current reports, which are also incorporated by reference into this document.
Although we believe that we have discussed key factors under the caption "Risk Factors" in our Current Report on Form 8-K dated
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July 19, 2013 that is incorporated by reference into this document, please be aware that other risks may prove to be important in the future. New
risks may emerge at any time, and we cannot predict such risks or estimate the extent to which they may affect our financial condition or
performance. Before purchasing any of our securities, you should carefully consider the risks discussed herein and in our Current Report on
Form 8-K dated July 19, 2013, as well as any future filings that are incorporated by reference herein and the other information provided in any
applicable prospectus supplement and any related free writing prospectus. Risks related to any specific securities we offer will be described in
the applicable prospectus supplement relating to those securities. Each of the risks described could result in a material decrease in the value of
our securities and your investment in them.

 USE OF PROCEEDS

        Unless otherwise indicated in the applicable prospectus supplement or free writing prospectus, we intend to use the net proceeds from the
sale of the securities offered hereunder for general corporate purposes, working capital, and to finance future acquisitions of other entities or
their assets. Other uses, if any, will be discussed by means of prospectus supplement. In the event that any net proceeds are not immediately
applied, we may temporarily hold them as cash, deposit them in banks or invest them in cash equivalents or securities that our investment
policies permit us to invest in from time to time. We will not receive any proceeds from any sale of securities by any selling stockholder.

 RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

        The following table contains our combined ratio of earnings to fixed charges and preferred stock dividends for the periods indicated. You
should read these ratios in connection with our consolidated financial statements, including the notes to those financial statements, incorporated
by reference in this prospectus.

For the
Six Months

Ended July 31,
For the Year

Ended January 31,

2013 2012 2013 2012 2011 2010 2009
Ratio of earnings to combined fixed charges and preferred stock
dividends * 1.1x * 1.1x * 8.5x *

*
Fixed charges exceeded earnings for the years ended January 31, 2009, 2011 and 2013 and the six months ended July 31, 2013. The
amount of the deficiency, or the fixed charge amounts in excess of earnings, were approximately $1.4 million, $1.9 million and
$8.3 million for the years ended January 31, 2009, 2011 and 2013, respectively, and approximately $3.4 million for the six months
ended July 31, 2013.

        We have computed the ratio of earnings to combined fixed charges and preferred stock dividends by dividing earnings by the sum of fixed
charges and preferred stock dividends. For the purposes of computing these ratios the term:

�
"earnings" has been calculated by adding fixed charges to earnings (loss) before income taxes and subtracting interest
capitalized;

�
"fixed charges" means the sum of the following: (a) interest expensed and capitalized, (b) amortized premiums, discounts
and capitalized expenses related to indebtedness, (c) an estimate of the interest within rental expense, and (d) preference
security dividend requirements of consolidated subsidiaries, including deemed dividends; and

�
"preferred stock dividend" is the amount of pre-tax earnings that is required to pay the dividends on our outstanding
preferred stock. We are not currently required to pay dividends on our outstanding preferred stock and do not expect to pay
any such dividends in the foreseeable future. See "Description of Capital Stock�Preferred Stock�Outstanding Series A
0% Convertible Preferred Stock�Dividends" below.
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 DESCRIPTION OF THE SECURITIES WE MAY OFFER

        We may offer, from time to time, shares of our common stock, shares of our preferred stock, warrants to purchase our securities or units, in
amounts we will determine from time to time, with a total value of up to $37,500,000 under this prospectus at prices and on terms to be
determined by market conditions at the time of offering. This prospectus provides you with a general description of the securities we may offer.
As further described in this prospectus, these summary descriptions are not meant to be complete descriptions of each security. See "Description
of Capital Stock," "Description of Warrants" and "Description of Units" below. Each time we offer a type or series of securities, we will provide
a prospectus supplement that will describe the specific amounts, prices and other important terms of the securities.

        The prospectus supplement and any related free writing prospectus also may supplement, or, as applicable, add, update or change
information contained in this prospectus or in documents we have incorporated by reference. However, no prospectus supplement or free writing
prospectus will offer a security that is not registered and described in this prospectus at the time of the effectiveness of the registration statement
of which this prospectus is a part.

        The terms of any particular offering, the initial offering price and the net proceeds to us will be contained in the prospectus supplement,
information incorporated by reference or free writing prospectus relating to such offering.

 DESCRIPTION OF CAPITAL STOCK

        The following description of our capital stock is based upon our Certificate of Incorporation, as amended, our Certificate of Designations,
Preferences, Rights and Limitations with respect to our Series A Preferred Stock (as defined below) (the "Certificate of Designation"), our
Bylaws and applicable provisions of Delaware law, in each case as currently in effect. The following description is only a summary of the
material provisions of our capital stock set forth in our Certificate of Incorporation, as amended, our Certificate of Designation and our Bylaws,
each as in effect as of the date of this prospectus, does not purport to be complete and is qualified in its entirety by reference to such documents,
the information regarding our capital stock incorporated by reference herein from our Commission filings and the applicable provisions of the
Delaware General Corporation Law. The documents governing our capital stock have been filed as exhibits to the registration statement of
which this prospectus forms a part.

        The particular terms of any series of preferred stock we offer will be described in the related prospectus supplement. You should read that
description, together with the more detailed provisions of our Certificate of Incorporation and the certificate of designations relating to the
particular series of preferred stock, for provisions that may be important to you. The certificate of designations relating to each particular series
of preferred stock will be filed as an exhibit to a document incorporated by reference into the registration statement of which this prospectus
forms a part.

General

        Our authorized capital stock consists of 25,000,000 shares of common stock, par value $0.01 per share, and 5,000,000 shares of preferred
stock, par value $0.01 per share.

        As of the date of this prospectus, we had the following equity securities outstanding:

�
13,922,834 shares of common stock, and

�
3,249,995 shares of Series A 0% Convertible Preferred Stock.

        The following description of our capital stock does not purport to be complete and is subject to and qualified by our Certificate of
Incorporation, as amended, our Certificate of Designation, our
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Bylaws, and the applicable provisions of the Delaware General Corporation Law, each as in effect as of the date of this prospectus.

Common Stock

        Nasdaq Listing.    Our common stock is listed on the Nasdaq Capital Market under the symbol "STRM".

        Voting.    Common stockholders are entitled to one vote per share for the election of directors and on all other matters that require
stockholder approval, subject in all cases to the rights of any outstanding preferred stock, if any. Holders of our common stock do not have
cumulative voting rights.

        Dividends and Other Distributions.    Subject to the rights of holders of any then outstanding shares of our preferred stock, our common
stockholders are entitled to receive such dividends as may be declared from time to time by our Board of Directors from funds legally available
therefor. We do not currently pay cash dividends on our common stock, and we currently intend to retain any future earnings for use in our
business. Any future determination as to the declaration of dividends on our common stock will be made at the discretion of the Board of
Directors and will depend on our earnings, operating and financial condition, capital requirements and other factors deemed relevant by the
Board of Directors, including the applicable requirements of the Delaware General Corporation Law, which provides that dividends are payable
only out of surplus or net profits for the fiscal year in which the dividend is declared and/or the preceding fiscal year. The payment of dividends
on our common stock may be restricted by the provisions of credit agreements or other financing documents that we may enter into or the terms
of securities that we may issue from time to time.

        Merger, Consolidation or Sale of Assets.    Subject to any preferential rights of any outstanding preferred stock, if any, holders of our
common stock shall be entitled to receive all cash, securities and other property received by us pro rata on the basis of the number of shares of
common stock held by each of them in any of the following situations: (1) our merger or consolidation with or into another corporation in which
we do not survive, (2) the sale or transfer of all or substantially all of our assets to another entity or (3) a merger or consolidation in which we are
the surviving entity but the common stock shall be exchanged for stock, securities or property of another entity.

        Distribution on Dissolution.    After payment or provision for all liabilities, and subject to any preferential rights of any outstanding
preferred stock, if any, in the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to receive a portion of
the remaining funds to be distributed. Such funds shall be paid to the holders of our common stock pro rata on the basis of the number of shares
of common stock held by each of them.

        Other Rights.    The shares of our common stock are not subject to any redemption provisions and are not convertible into any other shares
of our capital stock. Holders of our common stock do not have any preemptive rights enabling such holder to purchase, subscribe for or receive
shares of any class of our common stock or any other securities convertible into shares of any class of our common stock or any redemption
rights.

        All outstanding shares of our common stock are fully paid and non-assessable.

        The rights, preferences and privileges of holders of our common stock are subject to, and may be adversely affected by, those of the holders
of preferred stock, and will be subject to those of the holders of any shares of our preferred stock that we may issue in the future.

Preferred Stock

        Under our Certificate of Incorporation, as amended, our Board of Directors has the authority, without further action by stockholders, to
designate up to 5,000,000 shares of preferred stock in one or
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more series and to fix the designations, powers, preferences, powers or rights granted to or imposed upon the preferred stock, and any
qualifications, restrictions and limitations thereof, including, without limitation, dividend rights, conversion rights, voting rights, rights and
terms of redemption, liquidation preference and sinking fund terms, any or all of which may be greater than the rights of the common stock.

Outstanding Series A 0% Convertible Preferred Stock.

        In August 2012, our Board of Directors designated 4,000,000 shares of the preferred stock as Series A 0% Convertible Preferred Stock, par
value of $0.01 per share (the "Series A Preferred Stock"). As of the date of this prospectus, we have 3,249,995 shares of Series A Preferred
Stock outstanding.

        Optional Conversion by the Holder.    The Series A Preferred Stock is convertible at any time into shares of our common stock at the option
of the holder based upon the initial issuance price of $3.00 divided by a conversion price of $3.00 per share (subject to adjustment for stock
splits, stock dividends, reclassifications and certain other fundamental transactions). This represents a one-for-one conversion ratio where each
share of Series A Preferred Stock would convert into one share of our common stock. However, pursuant to the Certificate of Designation, each
holder of shares of the Series A Preferred Stock will not have the right to convert any portion of the Series A Preferred Stock into shares of our
common stock to the extent that such conversion would result in a holder beneficially owning (together with its affiliates) a number of shares of
our common stock in excess of 9.985% of the number of shares of our common stock outstanding immediately after giving effect to the issuance
of shares issuable upon such conversion. Each holder may increase or decrease its percentage limitation by providing us with 61 days prior
notice of such change. As of the date of this prospectus, holders of 1,666,666 shares of our Series A preferred opted out of such beneficial
ownership limitation prior to the issuance of their shares of Series A Preferred Stock.

        Automatic Conversion by the Company.    We have the right to force automatic conversion of the shares of Series A Preferred Stock into
shares of our common stock based upon a conversion price of $3.00 per share (subject to adjustment for stock splits, stock dividends,
reclassifications and certain other fundamental transactions) at such time as all of the following conditions are contemporaneously satisfied:

�
Our common stock is listed for trading on the Nasdaq Capital Market or certain other approved exchanges;

�
The arithmetic average of the daily volume weighted average price of our common stock for the 10 day period immediately
prior to such measurement date is greater than $8.00 per share (subject to adjustment for stock splits, stock dividends,
reclassifications and certain other fundamental transactions);

�
The average daily trading volume for the 60 day period immediately prior to such measurement date exceeds 100,000 shares
(subject to adjustment for stock splits, stock dividends, reclassifications and certain other fundamental transactions); and

�
We are at such time in good compliance with the Nasdaq Capital Market or such other approved exchange on which our
shares of common stock are then listed for trading.

        Dividends.    Holders of the Series A Preferred Stock are entitled to receive dividends on shares of Series A Preferred Stock equal to (on an
as-if-converted-to-common-stock basis) and in the same form as dividends (other than dividends in the form of common stock) actually paid on
shares of our common stock when, as, and if such dividends are paid on shares of our common stock. No other dividends will be paid on shares
of the Series A Preferred Stock.
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        Voting and Approval Rights.    Except as detailed below or as otherwise required by law or Nasdaq rule, the holders of the Series A
Preferred Stock vote on a modified as-if-converted-to-common-stock basis with our common stock and do not vote separately as a class. Each
holder of Series A Preferred Stock is entitled to such number of votes equal to the total number of shares of Series A Preferred Stock held
multiplied by 75%, rounded down to the nearest whole share. See the discussion above in "Optional Conversion by the Holder" for a discussion
on certain beneficial ownership limitations. Notwithstanding the foregoing, so long as any shares of Series A Preferred Stock remain outstanding
we may not, without the affirmative vote of the holders of at least 67% of the then outstanding shares of the Series A Preferred Stock:

�
Alter or change adversely the power, preferences or rights given to the Series A Preferred Stock or alter or amend the
Certificate of Designation that created the Series A Preferred Stock;

�
Authorize, create, offer or sell any class of stock ranking as to any terms (including, without limitation, dividends,
redemption or distribution of assets upon a liquidation) pari passu with or senior to the Series A Preferred Stock;

�
Offer to sell any debt securities that are senior in payment to the Series A Preferred Stock;

�
Effect a stock split or reverse stock split of the Series A Preferred Stock or undertake any like event;

�
Amend our certificate of incorporation or other charter documents in any manner that adversely affects any rights of the
holders of the Series A Preferred Stock; or

�
Increase the number of authorized shares of Series A Preferred Stock.

At such time as less than 5% of the aggregate total shares of Series A Preferred Stock that were ever issued and outstanding remain issued and
outstanding, then we may without the affirmative vote or consent of any holder of Series A Preferred Stock do any of the following:

�
Authorize, create, offer or sell any class of stock ranking as to any terms (including, without limitations, dividends,
redemption or distribution of assets upon a liquidation) pari passu with or senior to the Series A Preferred Stock;

�
Offer to sell any debt securities that are senior in payment to the Series A Preferred Stock; or

�
Amend our certificate of incorporation or other charter documents (other than the Certificate of Designation that created the
Series A Preferred Stock) to permit the actions described in the prior two bullet points.

        Liquidation Preference.    Upon a liquidation, dissolution or winding-up of our business, the holders of the Series A Preferred Stock are
entitled to receive, in preference to any distributions of any of the assets or surplus funds legally available for distribution to holders of our
junior securities (including common stock), an amount equal to the greater of (i) $3.00 per share, plus accrued and unpaid dividends then due
and owing on the Series A Preferred Stock, if any, and (ii) an amount per share of Series A Preferred Stock, with respect to each share of
Series A Preferred Stock, equal to the amount that the holder thereof would be entitled upon liquidation, dissolution or winding-up of our
business as if such share of Series A Preferred Stock had been converted into common stock immediately prior to such liquidation, dissolution or
winding-up.

        Redemption Rights.    At any time following August 31, 2016, each share of Series A Preferred Stock will be redeemable at the option of
the holder thereof for an amount equal to $3.00 (the initial issuance price of such share), adjusted to reflect any stock splits, stock dividends or
like events.

        Upon the conversion, redemption or other reacquisition by us of any shares of Series A Preferred Stock, we may not reissue such shares of
Series A Preferred Stock. The shares shall resume the status
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of authorized but unissued shares of preferred stock and shall no longer be designated as Series A 0% Convertible Preferred Stock, par value of
$0.01 per share.

Future Series of Preferred Stock.

        The Board of Directors may, from time to time, authorize the issuance of one or more classes or series of preferred stock without
stockholder approval up to the maximum of 5,000,000 shares of preferred stock that are currently authorized. Including the currently outstanding
shares of our Series A Preferred Stock, as of the date of this prospectus, our Board of Directors has the authority to issue an additional 1,000,005
shares of preferred stock.

        Subject to the provisions of our Certificate of Incorporation, as amended, and limitations prescribed by law, the Board of Directors is
authorized to adopt resolutions, without any action or vote by our stockholders, that set forth the terms and rights of any future series of
preferred stock. Those terms and rights may include:

�
the designation of the series;

�
the number of shares of the series, which number the Board of Directors may thereafter, except where otherwise provided in
the applicable certificate of designation, increase or decrease, but not below the number of shares thereof then outstanding;

�
whether dividends, if any, will be cumulative or noncumulative and, in the case of shares of any series having cumulative
dividend rights, the date or dates or method of determining the date or dates from which dividends on the shares of such
series shall be cumulative;

�
the rate of any dividends or method of determining such dividends payable to the holders of the shares of such series, any
conditions upon which such dividends will be paid and the date or dates or the method for determining the date or dates upon
which such dividends will be payable;

�
the redemption rights and prices, if any, for shares of the series;

�
the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

�
the amounts payable on and the preferences, if any, of shares of the series in the event of our voluntary or involuntary
liquidation, dissolution, or winding up;

�
whether the shares of the series will be convertible or exchangeable into shares of any other class or series, or any other
security, of us or any other entity, and, if so, the specification of such other class or series or such other security, the
conversion or exchange price or prices or rate or rates, any adjustments thereof, the date or dates as of which such shares will
be convertible or exchangeable and all other terms and conditions upon which such conversion or exchange may be made;

�
restrictions on the issuance of shares of the same series or of any other class or series;

�
the voting rights, if any, of the holders of the shares of the series; and

�
any other relative rights, preferences and limitations of such series.
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Board of Directors to discourage an attempt to obtain control of the company by means of a tender offer, proxy contest, merger or otherwise.
Furthermore, the issuance of preferred stock may adversely affect the rights of our common stockholders by, among other things:

�
restricting dividends on the common stock;
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�
diluting the voting power of the common stock;

�
adversely impacting the market price of the common stock;

�
impairing the liquidation rights of the common stock; or

�
delaying, deterring or preventing a change in control without further action by the stockholders.

        Delaware law provides that the holders of preferred stock will have the right to vote separately as a class on any proposal involving
fundamental changes in the rights of holders of that preferred stock. This right is in addition to any voting rights that may be provided for in the
applicable certificate of designation.

Transfer Agent and Registrar

        The transfer agent and registrar for our common stock is Computershare Trust Company, Inc., 350 Indiana Street, Suite 750 Golden, CO
80401. We are the transfer agent for our Series A 0% Convertible Preferred Stock.

Limitation of Director Liability

        Our Certificate of Incorporation, as amended, contains a provision that limits the liability of our directors as permitted under
Section 102(b)(7) of the Delaware General Corporation Law. The provision eliminates a director's personal liability to us or our stockholders for
monetary damages for breach of fiduciary duty as a director, except for liability (A) for any breach of the director's duty of loyalty to us or our
stockholders, (B) for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law, (C) for the
unlawful payment of dividends or unlawful stock purchases under Section 174 of the Delaware General Corporation Law or (D) for any
transaction from which the director derives an improper personal benefit.

Delaware Anti-Takeover Law and Provisions of our Charter and Bylaws

        Delaware Anti-Takeover Law.    We are subject to Section 203 of the Delaware General Corporation Law. Section 203 generally prohibits a
public Delaware corporation from engaging in a "business combination" with an "interested stockholder" for a period of three years after the
date of the transaction in which the person became an interested stockholder, unless:

�
prior to the date of such business combination, the board of directors of the corporation approved either the business
combination or the transaction that resulted in the stockholder becoming an interested stockholder;

�
upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the number of shares outstanding (a) shares owned by persons who are directors and
also officers of the corporation and (b) shares issued under employee stock plans under which employee participants do not
have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange
offer; or

�
on or subsequent to the date of such business combination, the business combination is approved by the board and
authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least
662/3% of the outstanding voting stock that is not owned by the interested stockholder.
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        Section 203 defines a business combination to include:

�
any merger or consolidation involving the corporation and the interested stockholder or any merger or consolidated
involving the corporation and another entity that is caused by the interested stockholder;

�
any sale, lease, exchange, mortgage, pledge, transfer or other disposition involving the interested stockholder of 10% or
more of the assets of the corporation;

�
subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

�
any transaction involving the corporation that has the effect of increasing the proportionate share of its stock owned by the
interested stockholder; or

�
any receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

        In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation and any affiliate or associate of such entity or person.

        Our Charter and Bylaws.    Provisions of our Charter and Bylaws may delay or discourage transactions involving an actual or potential
change in our control or change in our management, including transactions in which stockholders might otherwise receive a premium for their
shares, or transactions that our stockholders might otherwise deem to be in their best interests. Therefore, these provisions could adversely affect
the price of our common stock. Among other things, our Charter and Bylaws:

�
permit our board of directors to issue up to 5,000,000 shares of preferred stock, with such designations, powers, preferences
and rights as our Board of Directors may authorize (including the right to approve an acquisition or other change in control);

�
provide that the authorized number of directors may be changed only by the board of directors;

�
provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the
affirmative vote of a majority of directors then in office, even if less than a quorum; and

�
do not provide for cumulative voting rights (therefore allowing the holders of a majority of the shares of common stock
entitled to vote in any election of directors to elect all of the directors standing for election, if they should so choose).

        The amendment or repeal of any of these provisions of our Charter or Bylaws would require approval of a majority of our then outstanding
shares of capital stock entitled to vote on such amendment. Our Bylaws may also be amended by an affirmative vote of a majority of the entire
Board of Directors.

 DESCRIPTION OF WARRANTS

        We may issue, either separately or together with other securities, warrants for the purchase of any securities hereunder, including any
combination of, common stock or preferred stock that we may sell. Warrants may be issued independently or together with common stock or
preferred stock offered by any prospectus supplement and may be attached to or separate from any such offered securities. Any warrants may be
issued under warrant agreements to be entered into between us and a bank or trust company, as warrant agent, all to be set forth in the applicable
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agreement for each warrant and the warrant certificate, if any, which we refer to collectively as "warrant agreements," and reflecting the
provisions to be included in such agreements that will be entered into with respect to a particular offering of each type of warrant, will be filed
with the Commission and incorporated by reference as exhibits to the registration statement of which this prospectus is a part.

        The following description sets forth certain general terms and provisions of the warrants to which any prospectus supplement may relate.
The particular terms of such warrants and the extent, if any, to which the general provisions may apply to the warrants so offered will be
described in the applicable prospectus supplement. To the extent that any particular terms of the warrants, warrant agreements or warrant
certificates described in a prospectus supplement differ from any of the terms described in this section, then the terms described in this section
will be deemed to have been superseded by that prospectus supplement. We encourage you to read the applicable warrant agreement for
additional information before you purchase any of our warrants.

General

        The applicable prospectus supplement will contain, where applicable, the following terms of, and other information relating to, the
warrants:

�
the specific designation and aggregate number of, and the price at which we will issue, the warrants;

�
the currency or currency units in which the offering price, if any, and the exercise price are payable;

�
the designation, amount and terms of the securities purchasable upon exercise of the warrants;

�
the exercise price for shares of our common stock and the number of shares of common stock to be received upon exercise
of the warrants;

�
the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not
continuously exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;

�
whether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in any
combination of these forms, although, in any case, the form of a warrant included in a unit will correspond to the form of the
unit and of any security included in that unit;

�
any applicable material U.S. federal income tax consequences;

�
the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents,
registrars or other agents;

�
the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities
exchange;

�
if applicable, the date from and after which the warrants and the common stock will be separately transferable;

�
if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

�
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�
whether the warrants are to be sold separately or with other securities as parts of units; and

�
any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.

        The description of warrants in the prospectus supplement will not necessarily be complete and will be qualified in its entirety by reference
to the warrant agreement or certificate relating to the warrants being offered.

No Rights of Security Holder Prior to Exercise

        Before the exercise of their warrants and their registration as holders of the underlying securities, holders of warrants will not have any of
the rights of registered holders of the underlying securities purchasable upon the exercise of the warrants and will not be entitled to, among other
things, vote or receive dividend or interest payments or similar distributions on the securities purchasable upon exercise.

 DESCRIPTION OF UNITS

        This section describes some of the general terms and provisions applicable to units we may issue from time to time. We will describe the
specific terms of a series of units and the applicable unit agreement in the applicable prospectus supplement. The following description and any
description of the units in the applicable prospectus supplement may not be complete and is subject to and qualified in its entirety by reference to
the terms and provisions of the applicable unit agreement. A form of the unit agreement reflecting the particular terms and provisions of a series
of offered units will be filed with the Commission in connection with the offering and incorporated by reference in the registration statement and
this prospectus.

        We may issue units from time to time in such amounts and in as many distinct series as we determine. We will issue each series of units
under a unit agreement to be entered into between us and a unit agent to be designated in the applicable prospectus supplement. When we refer
to a series of units, we mean all units issued as part of the same series under the applicable unit agreement.

        We may issue units consisting of any combination of two or more securities described in this prospectus. Each unit will be issued so that
the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a
holder of each included security. The unit agreement under which a unit is issued may provide that the securities included in the unit may not be
held or transferred separately, at any time or at any time before a specified date.

        The applicable prospectus supplement will describe the terms of the units offered pursuant to it, including one or more of the following:

�
the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

�
the aggregate number of, and the price at which we will issue, the units any provisions for the issuance, payment, settlement,
transfer or exchange of the units or of the securities comprising the units;

�
whether the units will be issued in fully registered or global form;

�
the name of the unit agent;

�
a description of the terms of any unit agreement to be entered into between us and a bank or trust company, as unit agent,
governing the units;
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�
if applicable, a discussion of the U.S. federal income tax consequences; and

�
whether the units will be listed on any securities exchange.

 SELLING STOCKHOLDERS

        The shares of our securities included in the registration statement of which this prospectus forms a part may be offered and sold by any
selling stockholder to be named in a prospectus supplement. Any shares of preferred stock and warrants to be sold by selling stockholders
hereunder were issued as part of a private placement of the Company's Series A 0% Convertible Preferred Stock and warrants to purchase shares
of the Company's common stock in August 2012. Any shares of common stock to be sold by selling stockholders hereunder were issued in
various transactions occurring from time to time prior to the date of this prospectus. We have registered these securities to permit selling
stockholders to resell their shares when they deem appropriate. A selling stockholder may resell all, a portion or none of such stockholder's
shares at any time and from time to time, so long as a prospectus supplement is available. Selling stockholders also may sell, transfer or
otherwise dispose of some or all of their shares in transactions exempt from the registration requirements of the Securities Act. We do not know
when or in what amounts any selling stockholder may offer shares of our securities for sale under this prospectus and any prospectus
supplement. We will not receive any proceeds from any sale of securities by any selling stockholder under this prospectus and any applicable
prospectus supplement. Unless otherwise stated in any applicable prospectus supplement, we do not expect to pay any expenses incurred with
respect to the registration of the shares of our securities owned by any selling stockholder and we expect underwriting fees, discounts or
commissions, to be borne by such selling stockholders. We will provide you with a prospectus supplement naming any selling stockholder, the
amount and type of securities to be registered and sold and any other terms of the securities being sold by each such selling stockholder. In
connection with any offering of their securities, selling stockholders may be deemed "underwriters" as defined under the Securities Act.

 PLAN OF DISTRIBUTION

        We or any selling stockholder may use this prospectus and any accompanying prospectus supplement to sell our securities from time to
time as follows:

�
directly to purchasers;

�
through underwriters;

�
through dealers;

�
through agents;

�
through any combination of these methods; or

�
through any other method permitted by applicable law and described in a prospectus supplement.

        Each prospectus supplement relating to an offering of securities will set forth the specific plan of distribution and state the terms of the
offering, including:

�
the method of distribution of the securities offered therein;

�
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�
any discounts, commissions, or fees allowed, re-allowed or paid to dealers or agents; and

�
any securities exchange on which the offered securities may be listed.

        Any initial public offering price and any discounts, commissions, fees or concessions allowed or reallowed or paid to underwriters, dealers
or agents may be changed from time to time.

Distribution Through Underwriters

        We or any selling stockholder may offer and sell our securities from time to time to one or more underwriters who would purchase the
securities as principal for resale to the public, either on a firm commitment or best efforts basis. If underwriters are used in the sale of our
securities, we or any selling stockholder will execute an underwriting agreement with them at the time of the sale and will name them in the
applicable prospectus supplement. In connection with these sales, the underwriters may be deemed to have received compensation from us or
any selling stockholder in the form of underwriting discounts and commissions. The underwriters also may receive commissions from purc
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