
 
 
 
 
Mail Stop 6010 
 
       January 24, 2007 
 
Mr. Stephen L. Rohde 
President, Treasurer and Director 
Premier Indemnity Holding Company 
3001 N Rocky Point Dr, Ste 200 
Tampa, FL 33607 
 

Re: Premier Indemnity Holding Company 
  Post-effective Amendment No.1 to Registration Statement on Form SB-2 
  Filed on January 12, 2007 
  File Number 333-132482 
 
Dear Mr. Rohde: 
 

This is to advise you that we have limited our review of the above referenced registration 
statement to only the issues identified below.  We will make no further review of this filing.   

1. We note your statement on page F-9 that your shareholders approved the reverse stock 
split.  Please explain to us how you obtained shareholder approval and whether you plan 
to file a Schedule 14A or Schedule 14C.  If not, please provide us your analysis.  

2. Generally, we do not permit registrants to increase the number of shares being registered 
in an offering by filing a post-effective amendment.  We note that you have increased the 
number of shares being registered in the primary offering by 2,500,000.  Please provide 
us your analysis for using this post-effective amendment to increase the number of shares 
being registered.  

3. Please also update your disclosure to comply with the new executive compensation 
disclosure requirements as discussed in our Release No. 33-8732A.   

 
* * * 

 
As appropriate, please amend your registration statement in response to these comments.  

You may wish to provide us with marked copies of the amendment to expedite our review.  
Please furnish a cover letter with your amendment that keys your responses to our comments and 
provides any requested information.  Detailed cover letters greatly facilitate our review.  Please 
understand that we may have additional comments after reviewing your amendment and 
responses to our comments. 
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We urge all persons who are responsible for the accuracy and adequacy of the disclosure 
in the filings reviewed by the staff to be certain that they have provided all information investors 
require for an informed decision.  Since the company and its management are in possession of all 
facts relating to a company’s disclosure, they are responsible for the accuracy and adequacy of 
the disclosures they have made. 
 
  

Notwithstanding our comments, in the event the company requests acceleration of the 
effective date of the pending registration statement, it should furnish a letter, at the time of such 
request, acknowledging that: 
 

• should the Commission or the staff, acting pursuant to delegated authority, declare the 
filing effective, it does not foreclose the Commission from taking any action with respect 
to the filing; 

 
• the action of the Commission or the staff, acting pursuant to delegated authority, in 

declaring the filing effective, does not relieve the company from its full responsibility for 
the adequacy and accuracy of the disclosure in the filing; and 

 
• the company may not assert this action as a defense in any proceeding initiated by the 

Commission or any person under the federal securities laws of the United States. 
 
 In addition, please be advised that the Division of Enforcement has access to all 
information you provide to the staff of the Division of Corporation Finance in connection with 
our review of your filing or in response to our comments on your filing. 
 
 We will consider a written request for acceleration of the effective date of the registration 
statement as a confirmation of the fact that those requesting acceleration are aware of their 
respective responsibilities under the Securities Act of 1933 and the Securities Exchange Act of 
1934 as they relate to the proposed public offering of the securities specified in the above 
registration statement.  We will act on the request and, pursuant to delegated authority, grant 
acceleration of the effective date.   
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Please contact Sonia Barros at (202) 551-3655 with any questions. 
 
       Sincerely, 
 
 
 
       Jeffrey P. Riedler 
       Assistant Director 
 
 
 
cc: David Lubin, Esq. 

David Lubin & Associates, PLLC 
26 E. Hawthorne Avenue 
Valley Stream, New York 11580 
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