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VIA FEDERA EXPRESS AND .EMA

Background and Requestlor Relfel

On May 7, 2012, we filed via EDGAR SXC's RegisttatiauStatementoi1 Förnr S-4(the
"Registration Statement")relating to the, proposed issuanc,e ofshares ofSXC'SCOlI1inonstock to
$tòëkholdetsoÎCatfystHeälth Sdhitions, Inc. ("Catalyst'') inconnectionwith thepropøsed
merger (the "Merg;er") o( a wholly-awued. subsidiar of SXC with andinto Catalyst, pursuant to
that certin Agreement.and Plan ofMergehdated as of April i 7, 2() t2 (the "Merget 

A.greement"), by andanong SXC, SXC Health Solutions~ Inc., CatamaranfCorp., Catanaran II
LLCand Catalyst.

On June 13, 2Qtl,ëatåyst completed its acquisition of all of the outstanding sharesòf
capItalstock of Walgreens1;ealth Initiatives" Inc. (n/aCatalyst Rx Health Intiatives, Inc.)
("Wf"), which was then a wholly.;owned subsidi~ of Walgreen Co. ("Walgreen''). Relative to
Catalyst, WHI metthe,signficancectest of Rule, 3~05(b)(2) of Reguation S..as ofthec1osing
date of the WH acquisitiontïansaction, which required the filingofWHlfinancialstatements
forthe two mostrecent fis,cal years 

(aud,ited)rod the latest required mteriperiöd (unaudited),
which Catalyst fied with the Securties and Exchange Cornission (the "Cornissiou") on Fo:r
8-KiAon Aiigust 19,2011, as described below.
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We note for the Staff that SXC has incorporated by reference into the Registation
Statement the following documents, among others (see "Additional Inormation-Where You Can
Find More Inormation" beging on page 228 of the Registration Statement): .

· Catalyst's Curent Report on Form 8-KJA filed with the Commssion on August
19,2011 (the "Catalyst Auinst 2011 8-KJA");

· The audited balance sheets of WI as of Augut 31, 2010 and 2009, and the
related statements of operations, cash flows and net parent deficit for the years
then ended, the related notes thereto and the report of the independent auditors
thereon, fied as Exhibit 99.1 to the Catalyst August 2011 8- KJ A (collectively, the
"WH Audited Financial Statements"), and the unaudited condensed balance
sheets ofWH as of Febru 28,2011 and August 31, 2010, and the related
unaudited condensed statements of operations, cash flows and net parent deficit
for the tliee- and six-month periods ended Februar 28,2011 and 2010 and the
related notes thereto, filed as Exhbit 99.2 to the Catalyst Augus 2011 8-KJA
(collectively, the "02 2011 WI Interim Financial Statements"); and

· Catalyst's Curent Report on Form 8-K filed with the Commission on May 7,

2012, which includes as Exhbit 99.1 thereto the unaudited selected condensed
statements of operations of WI and the related notes thereto for the tlee- and
nie-month periods ended May 31, 2011 and 2010 (the "032011 WI Income
Statement").

As discussed with the Sta the unaudited condensed balance sheet of WH as of May 31,
2011 and the unaudited condensed statements of cash flows and net parent deficit and the related
notes thereto for the tlee- and nie-month periods ended May 31, 2011 and 2010 (collectively,
the "032011 WI Other Interi Financial Statements") have neither been prepared nor filed
with the Commssion and, accordingly, are not included or incorporated by reference into the
Registration Statement.

As also discussed with the Sta, the Q3 2011 WHI Income Statement has been derived
from the financial inormation and accounting records provided to Catalyst by Walgreen using
the historical results of operations ofWH. Such information and records have certin
limitations due to the level of historical accountig records provided to Catayst by Walgreen.
As a result, there are certai differences in the presentation and disclosure of the Q3 2011 WH
Income Statement as compared to the statements of operations in both the WI Audited
Financial Statements and the Q2 2011 WI Interim Financial Statements. As noted in "Note 2.
Basis of Presentation" to the Q3 2011 WID Income Statement, these differences include: (1) the
footnote disclosure of revenue recorded from affliates ofWHI in "Note 7. Related Par
Transactions" to the Q2 2011 WHI Interi Financial Statements has been omitted from the
footnotes to the Q3 2011 WHI Income Statement, (2) costs allocated by Walgreen to Wil,
which were presented as a separate line item captioned "Costs allocated by Parent" in the
statements of operations included in the Q2 2011 WI Interi Fincial Statements, have been
combined with sellng, general and adminstrative ("SG&A") expenses on the face of the income
statement for the Q3 2011 WI Income Statement, and (3) the footnote disclosure with the
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amount and break-down ofthe costs allocated by Walgreen in "Note 7. Related Par
Tranactions" to the Q2 2011 WH Interim Financial Statements has been omitted from the
footnotes to the Q3 2011 WH Income Statement (collectively, the "liS Presentation
Differences").

Under the present circumstances, Rule 3-05 of Reguation S-X appears to require (i) the
inclusion or incorporation by reference into the Registration Statement of the Q3 2011 WHI
Other Interim Financial Statements and (ii) the presentation of the Q3 2011 WH Income
Statement in accordance with Arcle 10 of Regulation S-X. On behalf ofSXC, I hereby
respectfly request that the Staff grant relief from these requirements as described herein.

Rationale for Requested Relief

SXC believes that the foregoing request for relief is reasonable and justified under the
circumstaces. In parcular, I note the followig:

· The 03 2011 WH Other Interi Financial Statements and liS Presentation Differences
are not meaingful to an investor's voting or investment decision.

o As described above, a signficant amount ofWHI stand-alone historical fiancial
inormation is incorporated by reference into the Registration Statement,
includig (i) the WH Audited Financial Statements, (ii) the Q2 2011 WHI
Interi Financial Statements and (ii) the Q3 2011 WH Income Statement. In
addition, WHI financial results are also included in Catalyst financial results for
the year ended December 31, 2011 (from and after June 13,2011) and the thee
months ended March 31,2012 (see incorporation by reference of Catayst's most
recent Anual Report on Form 10- K and Quaerly Report on Form 10-Q figs

in "Additional Information-Where You Can Find More Inormation" beginng
on page 228 of the Registration Statement). Therefore, WH fiancial results
have been reflected in the audited Catalyst consolidated balance sheet as of
December 31, 2011, the unaudited Catalyst consolidated balance sheet as of
March 31, 2012 and in nearly nie months of Catalyst results of operations and
cash flows subsequent to the completion of the WHI acquisition by Catalyst on
June 13,2011.

o Given the foregoing and the passage oftime since the completion of the WHI
acquisition, the omission of the Q3 2011 WID Oter Interim Financial Statements
from the Registration Statement and the liS Presentation Differences wil not be
relevant to a Catalyst stockholder in makng a voting or investment decision with
respect to the Merger or SXC common stock, or to ar SXC shareholder in making
a votigdecision with respect to the issuace of additional shares of SXC
common stock pursuant to the Merger Agreement. No meangful new
information would be avaiable to investors as a result offiing the Q3 2011 WH
Other Interim Financial Statements or additional footnote disclosures to the Q3
2011 WHI statements of operations to reconcile the liS Presentation Differences
(the "Updated 03 2011 WHI IncomeBtatement").
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· The liS Presentation Differences are not relevant to. and the 03 2011 WH Other Interim
Financial Statements are not necessar to support. the pro forma financial statements
included in the Registration Statement.

o Included in the Registration Statement are the unaudited pro forma condensed

combined statements of operations for the three month ended March 31, 2012
and the twelve months ended December 31. 2011 (the latter being referred to as
the "12-Month Pro Forma Income Statement"), in each case which gives effect to
Catalyst's acquisition of WH, the Merger and related transactions as if they had
occured on Januar 1, 2011 (see "SXC Health Solutions Corp. and Catalyst
Health Solutions, Inc. Unaudited Pro Forma Condensed Combined Financial
Statements" beginng on page 157 of the Registration Statement). The 12-
Month Pro Forma Income Statement includes an adjustment that adds the
unaudited results ofWH for the sIx-month period ended May 31,2011 prior to
the closing of the acquisition by Catalyst. The "WHI (actual)" colum of the 12-
Month Pro Forma Income Statement is derived from the Q3 2011 WH Income
Statement and the statement of operations (the "02 2011 WID Income
Statement") included in the Q2 2011 WH Interim Financial Statements, each of
which has been filed with the Commssion. The liS Presentation Differences
between the Q3 2011 WHI Income Statement and Q2 2011 WI Income
Statement are imaterial and not relevant to support the 12-Month Pro Forma
Income Statement. Costs alocated by Walgreen to WH are SG&A costs in
natue and are included in SG&A in the 12-Month Pro Forma Income Statement.
The footnote disclosure with break-out fiancial inormation for the Walgreen
allocated costs and revenue from afliates of WHI recorded by Wil that is
omitted from the Q3 2011 WH Income Statement is not meaningful to an
investor's understandig of the 12-Month Pro Forma Income Statement.

o As WI is reflected in Catayst's unaudited consolidated balance sheet as of
March 31, 2012, a WH Q3 2011 balance sheet is not necessar to support the pro
forma balance sheet included in the Registration Statement. Similarly, a WH Q3
2011 statement of cash flows is not necessar to support the pro forma fiancial

statements, as there is not a pro forma cash flow statement requirement. In
addition, in the absence of a WH Q3 2011 balance sheet, it is not possible to
prepare a WH Q3 2011 statement of cash flows.

· Preparng the 03 2011 WH Other Interim Financial Statements ancIor the Updated 03
2011 WH Income Statement will be burdensome and time-consuming.

o Walgreen, the former parent ofWHI, retains the accounting books and records
relating to WHI's pre-closing fmancial results. Accordingly, SXC would have to
rely on Walgreen - a thrd par that is neither par to the Merger Agreement nor
involved in the Merger or any related transactions - to prepare the Q3 2011 Wil
Other Interim Financial Statements and Updated Q3 2011 WHI Income
Statement. Therefore, SXC is not in a position to exert direct infuence or control
over the timing or maner in which such fiancial statements would be prepared.
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o Relying on a thd par outside ofSXC's control to prepare such fiancial
statements wil likely materially delay the effectiveness of the Registration
Statement and completion of the Merger, resulting in significant additional cost to
SXC. To take one example, SXC is requied to pay its lenders a commitment fee
calculated based on the average daily unused amount of the aggregate $1.8 bilion
debt commtment provided by such lenders at the tie the Merger Agreement was
executed by the pares. Therefore, SXC incurs signifcant incremental cost with
every day the completion of the Merger is- delayed. We have communcated with
representatives of Walgreen, who indicated that it may take up to eight weeks to
prepare the additional inormation that would be requied to reconcile the liS
Presentation Diferences and prepare the Q3 2011 Oter Interim Financial
Statements, though we are contiuing to explore ways to expedite ths timeframe.

The signicant costs and time delay associated with preparng such financial
sttements far outweigh any incremental benefit derived therefrom.

Conclusion

For the foregoing reasons, I hereby respectfully request, on behalf of SXC, that the Staff
grant relief from the requirement in S-X Rule 3-05 and the instrctions related to Registration
Statements on Form S-4 to prepare and file the Q3 2011 WHI Other Interi Financial
Statements and the Updated Q3 2011 WHI Income Statement.

If you have any questions regarding the foregoing, please do not hesitate to contact me at
(630) 577-3206, or Gar Gerstman of Sidley Austin LLP, counsel to SXC, at (312) 853-2060.

Very try yours,

cr
Jeffey Park

Executive Vice President and CFO
SXC Health Solutions Corp.

cc: Gary D. Gerstman (bye-mail)

Sidley Austin LLP


