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Re:

Dear Ms. Conte:

We have limited our review of your registration statement to those issues we have
addressed in our comments.  In some of our comments, we may ask you to provide us with
information so we may better understand your disclosure.  

Please respond to this letter by amending your registration statement and providing the
requested information.  If you do not believe our comments apply to your facts and circumstances
or do not believe an amendment is appropriate, please tell us why in your response.  

After reviewing any amendment to your registration statement and the information you
provide in response to these comments, we may have additional comments.
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General

1. In a private-investment, public-equity transaction, a registered resale of securities is
permitted where the investor is irrevocably bound to purchase a set number of securities
for a set purchase price that is not based on a market price or a fluctuating ratio.  With
respect to the Tranche A Shares, it appears that the selling shareholder is not irrevocably
bound to purchase your shares as it may need to surrender 50% of the unsold Tranche A
Shares.  Without limitation, we refer you to the third paragraph on page 4.  Accordingly,
please revise to remove the common shares underlying the Tranche A Shares.  For
guidance, refer to Compliance Disclosure Interpretations, Securities Act Sections,
Question 139.11.
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2. Please provide us with a legal analysis as to whether the offering is a secondary offering
or is a primary offering indirectly on behalf of the company.  In your analysis, please
address that the proceeds from the resale of the Tranche A and Tranche C Shares are
being used to satisfy the company’s debt obligations to Nantucket and that if those
obligations are satisfied Nantucket is obligated to surrender 50% of the unsold shares to
the company for distribution to existing shareholders.  Please also consider the guidance
set forth in paragraph 612.09 of the Division of Corporation Finance's Compliance and
Disclosure Interpretations.

We remind you that the company and its management are responsible for the accuracy
and adequacy of their disclosures, notwithstanding any review, comments, action or absence of
action by the staff.

Refer to Rules 460 and 461 regarding requests for acceleration.  Please allow adequate
time for us to review any amendment prior to the requested effective date of the registration
statement.

Please contact Jeffrey Gabor at (202) 551-2544 or Christopher Edwards at (202) 551-
6761 with any questions.

Division of Corporation Finance
Office of Healthcare & Insurance

cc: Michael Lee


