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MAY 08 2009
Re:  PharmaNet Development Group, Inc.

Division of Corporation Finance f
?
Incoming letter dated May 7, 2009 Washington, DO 20549 f

Based on the facts presented, the Division will not object if PharmaNet stops
filing periodic and current reports under the Securities Exchange Act of 1934. In
reaching this position, we note that PharmaNet has filed post-effective amendments
removing from registration unsold securities under all effective registration statements on
Forms S-3 and S-8, and those post-effective amendments are effective. We assume that,
consistent with the representations made in your letter, PharmaNet will file a certification
on Form 15 making appropriate claims under Exchange Act Rules 12g-4 and 12h-3 on or
before the due date of its Form 10-Q for the quarter ended March 31, 2009.

This position is based on the representations made to the Division in your letter.
Any different facts or conditions might require the Division to reach a different
conclusion. Further, this response expresses the Division’s position on enforcement
action only and does not express any legal conclusion on the question presented.

Sincerely,

Gregory S. Belliston
Special Counsel



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

May 8, 2009

Mail Stop 4546

Steven J. Daniels, Esq.
- Skadden, Arps, Slate, Meagher & Flom LLP
One Rodney Square
P.O. Box 636
Wilmington, Delaware 19899-0636

Re: PharmaNet Development Group Inc.

Dear Mr. Daniels:

In regard to your letter of May 7, 2009, our response thereto is attached
to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in your letter.

Sincerely,

T

Thomas J. Kim
Chief Counsel & Associate Director
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Sections 13(a) and 15(d) of the Securities Ewchange Act of 1934

VIA EMAIL

LLS. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

[0 Sireet, NUE,

Washington, D.C. 20549-7010

Re:  PharmaNet Development Group, Inc.
{Commission File No, 1-16119)

Ladies and Gentlemen

We are writing on behalf of our client PharmaNet Development Group, Inc., a Delaware
corporation (“PharmaNet™), to request that the statf of the Office of Chief Counsel, Division of
Corporation Finance (the “Staff”) of the U.S. Securities and Exchange Commission (the “SEC™)
coniinm that it concurs in PharmaNet’s view that the cffect of Section 10(2)(3) of the Securities
Actof 1933, as amended (the “Securities Act™), on PharmaNet's registration statements on
Forms S5-3 and S-8 during the fiscal year ended December 31, 2009, would not preclude
Pharmalet from utilizing Rule 12h-3 (“Rule 12h-37) under the Securities Exchange Act of 1934,
as amended {the “Exchange Act™), to suspend PharmaNet's reporting obligations under Sections
13(a) and 15(d) of the Exchange Act and the rules and regulations propulgated thereunder, with
respect to the fiscal year in which PharmaNet's registration statements on Forms §-3 and S-8
were required to be updaied pursuant to Section [0{a)3) of the Securities Act. Subject to the
Staff’s concurrence with the request set forth in this letter, PharmaNet intends to file a certificate
on Form 13 ("Form 137) on or before the due date of its next periodic report (i.e.. PharmaNet's
Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2009) to suspend
PharmaNet’s reporting obligations under Section 13(a) and 15(d) of the Exchange Act.
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I. Background

On February 3, 2009, PharmaNet entered into an Agreement and Plan of Merger (the
“Merger Agreement ), by and among PharmaNet, JLL PharmaNet Holdings, LLC, a Delaware
{imited lability company {“Parent”). and PDGI Acquisition Corp., a Delaware corporation and &

wholly owned subsidiary of Parent (“Purchaser ™). Parent and Purchaser are affiliates of JLL
Partners Fund V1. L.P., a Delaware limited wﬁmm}up and a member of Parent (“JLL Fund VI™).
JLL Fund V1 and JLL Partners Fund V, L.P., a Delaware limited partnership and a former
member of Parent ("JLL Fund V"), are private equity funds managed by JLL Partners, Inc., a
Delaware corporation, that provided committed equity capital for the transactions cememplated
by the Merger Agreement, Ultimately, JLL Fund VI provided 100% of the equity capital for the
transaction, and JLL Fund V did not participate. Pursuant to the terms and conditions of the

\mram Am,a.mcm {a} oniebmarw 12 2(}(}‘3 Puruhascr cemmenceé a tender i}ffm‘ to parc:hase

P diat Gt s I

ami amszamiﬁw {each a “Share™ and ceiiemweky ihe “Shares’ } for $5.00 per share, net to the
seller in cash (such amount per Share paid pursuant 1o the tender offer bemg hereinafier referred
1o as the “Offer Price”) én the terms and subject to the conditions provided for in the Merger
Agreement, the Offer to Purchase, dated February 12, 2009, of Purchaser, Parent. JLL i*zmd v
and JLL Fund V1, and the related Letter of Transmittal (such cash tender offer, the “Qffer™, (b)
the Shares tendered in the Offer. representing approximately 90.3% of the Shares outstanding.
were aceepted by Purchaser on March 20, 2009 and Purchaser immediately commenced a
subsequent offering period that expired on March 27, 2009, (¢) at periodic intervals between
March 20, 2009 and March 30, 2009, Purchaser accepted the Shares tendered in the subsequent
offering period which. together with the Shares tendered in the Offer, represented approximately
94.8% of the Shares outstanding and {d) on March 30, 2009, pursuant to the short-form merger
statute of the General Corporation Law of the State of Delaware (¢ ‘ngi,j“), Purchaser was
merged with and into PharmaNet, with PharmaNet continuing as the surviving corporation (the
"Mmcgggg ) Supamtelv pnm to thr. Merger, on \«Tarch i‘) 2{}09 Parent for muci PL)Qi Hoi&w,
%ergz.f ifmb, !nc..* a I)eiawaﬁ, aqrporauon and x&holly»ﬁwmd subsxdzm*} of Hai&co (" \ierger
Sub”j. and merged Merger Sub with and into Purchaser, with Purchaser surviving the merger as
a wholly-owned subsidiary of Holdeo and an indirect wholly-owned subsidiary of Parent. At the
cifective time of the Merger (the “Effective Time™, (i) cach Share that was ewned by
PharmaNet as freasury stock immediately prior to the Effective Time and each Share that was
owied by Parent, Purchaser or its affiliates immediately prior to the Effective Time was
cancelled for no consideration, (ii) each Share {other than Shares owned by Paremt, Purchaser
and its affiliates) ourstanding immediately prior to the Effective Time was converted into the
:’Eg}s to receive the Offer Price and (ii1) each share of capital stock of Purchaser oulstanding
immediately prior to the Effective Tune was converted into and became one validly issued share
of common stock of the surviving corporation, on the terms and subject to the conditions
provided for in the Merger Agreement. Under applicable provisions of the DGCL, PharmaNet
szm,kimidx.r@ who did not tender their Shares in the Offer had the right to dissent from the Merger
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and have the fair value of their Shares determined by a court and paid to them in cash. However,
no former PharmaNet stockholder elected to exercise its appraisal rights in connection with the
Merger prior to the expiration of the exercise period for such appraisal rights on April 28, 2009.

Immediately prior to the Effective Time, all outstanding options to purchase shares of
Common Stock (*Options”™) were terminated and converted into the right to receive an amount
equal to the excess, if any, of (i) the Offer Price over (ii) the exercise price payable in respect of
each share of Common Stock issuable upon exercise of such Options. All Options with an
exercise price equal to or greater than the Offer Price were canceled without consideration and
are of no further force or effect.

Immediately prior to the Effective Time, all outstanding restricted stock unit awards for
shares of Common Stock (whether vested or unvested) (*RSUs™) were terminated and converted
into the right to receive an amount equal to (i) the Offer Price multiplied by (ii) the number of
shares of Common Stock subject to such cancelled RSUs. '

Fach Share then outstanding carried with it associated rights ( “Preferred Stock Purchase
Rights") to purchase shares of Series A Junior Participating Preferred Stock, $.10 par value per
share, issucd pursuant to the Rights Agreement, dated as of December 21, 2005 (the “Rights
Agreement”), between PharmaNet and American Stock Transfer & Trust Company, as
successor-in-interest to Wachovia Bank, N.A. (the “Rights Agent™). The Preferred Stock
Purchase Rights were registered under Section 12(g) of the Exchange Act in a registration
statement on Form 8-A filed by PharmaNet on December 28, 2005, The Preferred Stock
Purchase Rights were attached to all certificates evidencing outstanding shares of Common
Stock and no separate certificates for the Preferred Stock Purchase Rights were ever distributed.
The Preferred Stock Purchase Rights did not trade separately from the associated Shares. In
connection with the Merger Agreement, PhanmaNet and the Rights Agent executed a first
amendment to the Rights Agreement, effective February 3, 2009, which provided, among other
things. that the Rights Agreement would ferminate and the Preferred Stock Purchase Rights
would expire upon the consummation of the Merger. As a result, as of the Effective Time, the
Preferred Stock Purchase Rights expired.

PharmaNet has outstanding 2.25% Convertible Senior Notes due 2024 (the “Notes™),
issued pursuant to an Indenture, dated August 11, 2004 (the “Indenture™), between PharmaNet
{f/k/a SFBC International, Inc.y and U.S. Bank Corporate Trust Administration (successor in
mierest to Wachovia Bank, National Association), as trustee (the “Trustee™). The Notes were
sold in private transactions by PharmaNet during August and September of 2004 to UBS
Securities LLC which then sold the Notes in transactions exempt from the registration
requirements of the Securities' Act to “*qualified institutional buyers™ (as defined in Rule 144A
under the Securities Act). A registration statement on Form S-3 for re-sales by such Note
holders was declared effective by the SEC on February 4, 20035, No re-sales of the Notes
pursuant to this registration statement have occurred during the fiscal vear ending December 31,
2009. Pursuant 1o the terms of the Indenture, in certain circumstances, the Notes were
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convertible into cash and/or shares of Common Stock; however, pursuant to the terms of the
Suppiemental Indenture adopted by PharmaNet and the Trustee on March 30, 2009 (the
“Supplemental Indenture™}, in connection with the Merger, the Notes are no longer convertible
into shares of Common Stock and, instead, may only be converted into the right to receive in
cash the Offer Price multiplied by the number of shares of Common Stock into which the Notes
were formerly convertible. The Merger constituted a “Fundamental Change,” as defined in the
Indenture. and, on April 17, 2009, pursuant to the terms of the Indenture and the notice delivered
to the Note holders by the Trustee on behalf of PharmaNet, Note holders have the right to have
any or all of their Notes repurchased by PharmaNet on June 1, 2009. The Notes have not been
assumed by any party.

‘The Notes have been held by fewer than 300 holders of record at all times from the
beginning of {iscal year 2009 through the date hereof. The Indenture, as amended and
mppiementw by the Supplemental Indenture, under which the Notes were issued does not
require PharmaNet 1o be a reporting person or to file reports under Sections 13 or 15(d). Once
PharmaNet’s obligations to file reports under Sections 13(a) and 15(d) have been terminated;
PharmaNet will not submit, file or provide to the SEC Exchange Act reports on a voluntary basis
or otherwise. PharmaNet acknowledges that the obligation to file reports under Sections 13{a)
and 13(dy will be revived if the Notes become held by more than 300 holders of record at any
time

Certain redeemable warrants (the “Redeemable Warrants™) were registered by
PharmaNet for trading on the American Stock Exchange pursuant to a prospectus filed hy
PharmaNet on October 12, 2000 and & registration statement on Form §-A filed on September 15,
2000 and an additional registration statement filed on Form 8-A on May 25, 2001. The
Redeemable Warrants were delisted from the American Stock Exchange effective as of June 19,
2001 pursuant to a listing transfer to NASDAQ. The Redeemable Warrants were delisted from
NASDAQ effective as of August 21,2001, No Redeemable Warrants are currently outstanding
and there have been no Redeemable Warrants outstanding at any time during the fiscal vear
ending December 31, 2009,

Except for the Shares, Preferred Stock Purchase Rights, Options, RSUs and the Notes,
immediately prior to the Effective Time, there were no outstanding equity or debt securities of
PharmaNet or outstanding options, warrants or other rights of any kind 1o acquire equity or debi
securities of PharmaNet, As a resuit, as of the Effective Time, except for the Notes, all securities
or rights 1o acquire securities of PharmaNet issued and outstanding immediately prior 1o the
Effeetive Time ceased to be issued and outstanding.

il. Registration Statements No Longer Effective

Prior to entering into the Merger Agreement, PharmaNet had on file with the SEC several

registration statements on Form S-3 and Form $-8 (the “Registration Statements™), each of which
is fisted on Annex A hereto. Each of these Registration Statements was declared effective prior
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to this fiscal year, which ends on December 31, 2009, but have been automatically updated
during this fiscal year for purposes of Section 10(a)(3) of the Securities Act, as a result of the
fifing of PharmaNet’s Annual Report on Form 10-K for the fiscal vear ended December 31, 2008,

Following is a brief description of these registration statements:

{a} PharmaNet Form S-3s: PharmaNet Form $-3s: The PharmaNet Form $-3s
registered (1) potential primary offerings of Common Stock and potential resales
of shares of Common Stock owned by certain PharmaNet shareholders, (if) the
Notes and the Common Stock issuable upon conversion of the Notes, (iii)
potential primary offerings of Common Stock, preferred stock of PharmaNet
(“Preferred Stock™), debt securities of PharmaNet (such debt seeurities, excluding
the Notes, “Debt Securities™), depositary shares {"Depositary Shares™). purchase
contracts ("Purchase Contracts™, units (“Units™), and warrants (such warrants,
excluding the Redeemable Warrants, “Warrants™ and, together with the Common
Stogk, Preferred Stock, Debt Securities, Depositary Shares; Purchase Contracts,
Units, Preferred Stock Purchase Rights and the Notes, “Registered Securities™) to
purchase Common Stock, Preferred Stock, Debt Securities, Depositary Shares,
Purchase Contracts, Units and Warrants on a shelf registration basis. The
PharmaNNet S-3s were declared effective between 2001 and 2007, There were 1o
sales of Preferred Stock, Debt Securities, Depositary Shares, Purchase Contracts,
Linits or Warrants under any of the PharmaNet Form $-3s,

{h) PharmaNet Form 8-8s: The PharmaNet Form $-8s were filed to register
1ssuances of shares of Common Stock pursuant to a number of incentive and
option plans and award agreements. The PharmaNet Form S-8s were declared
effective between 2002 and 2008.

Except for its Common Stock, Preferred Stock Purchase Rights, and the Redeemable
Warranis. PharmaNet has no other classes of securities that bave been or are required to be
registered under the Exchange Act. On March 31, 2009, PharmaNet filed with the SEC Post-
Effective Amendments to(a) the PharmaNet Form S-3s, which removed from registration all
securities registered under the PharmaNet S-3s that remained unsold and (b) each of the
PharmaNet Form 5-8s, which deregistered all of the shares of Common Stock previously
covered by the PhannaNet Form S-8s. The Post-F ffective Amendments to the PharmaNet Form
S-§5 were immediately effective upon filing and, as of April 1, 2009, each of the Post-Effective
Amendments to PharmaNet's Form 8-3s were declared effective. PharmaNet does not have a
Section 13(d) reporting obligation with respect 1o any securities other than the Registered
Securities.
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HI Exchange Act Reporting Obligations

The Common Stock 15 registered under Section 12(¢b) of the Exchange Act and, prior to
March 31, 2009, was listed on the NASDAQ Globat Select Market ("NASDAQ").

On March 31, 2009, in connection with the consummation of the Merger, pursuant to
Ruie 12d2-2(a) umk&r the Exchange Act, NASDAQ filed an application on Form 25 (the “Form
257y with the SEC to remove the Ccm‘u’mm Stock from listing on NASDAQ and registration
under Section 12(b) of the Exchange Act. The delisting became effective on April 10, 2009, and
at such time, PharmaNet's duty to file any reports under Section 13(a) of the I Exchange Actasa
result of the registration of the Common Stock under Section 12(b) of the Lxchang,c Act was
suspended pursuant to Rule 12d2-2(d)(3). However, pursuant to Rules 12d2-2(d)(6) and 12d2-
2(d)(7). PharmaNet's reporting obligations under Sections 13(a)and 15(d) ol the E miw}&e Act
continued by virtue ::»f the fact that PharmaNet had securities registered under Section 12(g) of
the Exchange Act and securities that were registered on registration statements deemed to have
become etfective during the current fiscal year pursuant to Section 10(a)(3) of the Securities Act
mmag} PharmaNet’s Exchange Act filings made during this fiscal year. In order to fully relieve
itself of its reporting obligations under Section 13(a) of the E xzh:mge Act, PharmaNet niust also
deregister any of its securities that are re egistered pursuant to Seetion 12(2) of the Exchange Act.
in this regard, we note that the Common Stock, Preferred Stock Purchase Rights and the
Redeemable Warrants would be deemed registered under Section 12{g) of the Exchange Act.
PharmaNet has no other classes of equity securities that have been registered under Section 12(g)
of the Exchange Act. PharmaNet intends to file a Form 135 to deregister the Common Stock,
Preferred Stock Purchase Righis and the Redeemable Warrants pursuant o Rule 12¢-4(a)(1)(i}
under the Exchange Act. Pursuant to Rule 12¢-4(a), deregistration of the Common Stock,
Preferred Stock Purchase Rights and the Redeemable Warrants under Section 12(g) of the
Exchange Act is expected to occur 90 days after PharmaNet's filing of the Form 15, However,
“pursuant to Rule 12¢-4(b), PharmaNet’s duty to file any reports under Section 13(a) of the
Exchange Act and the rules and regulations promulgated thereunder solely because of the
registration of the Common Stock, the Preferred Stock Purchase Rights and the Redeemable
Warrants under Section 12(g) will be suspended immediately upon PharmaNet’s filing of the
Form {5

Subject to obtaining the relief sought by this letter, PharmaNet will file an application on

Form 15 on or before the due date of its next periodic report (ie., PharmaNet's Quarterly Report
aitForm 10-Q for the fiscal quarter ended March 31, 2009) with the SEC 1o deregister its
C'amxmm Stock, Preferred Stock Purchase Righis and the Redeemable Warrants under Section

{(g) of the Exchange Act and also to suspend its reporting obligations under Section 15(d) of
z?ze Exchange Act with respect to its Registered Securities. PharmaNet requires relief in
connection with the suspension of its reporting obligations under Section 15(d) because of Rule
12h-3(¢) of the Exchange Act. In general, Rale 12h-3 states that an issuer may suspend 1is
reporting obligations under Section 15(d) immediately upon filing a Form 13, However, Rule
{2h-3(c) states that 2 suspension provided under Rule 12h-3 is unavailable for any class of
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securities for a fiscal year in which a mgimaiien statement relating to that ¢lass becomes
effective under the Securities Act or is updated for purposes of Section 10(a)(3) of the Securities
Actthrough an issuer’s Exchange Act filings: While neither the PharmaNet Form S-3s nor the
PharmaNet Form S-8s became effective during the 2009 fiscal vear, these Registration
Statements were automatically updated in this fiscal year for purposes of Section 10(a)(3) of the
Securities Act by way of PharmaNet's filing of its Annual Report on Form 10-K for the fiscal
vear ended December 31, 2008. As a a result, dﬁspx{e otherwise satisfying the requirements of
Rule 12h-3, Rule 12h-3(c) prevents the suspension of PharmaNet's émy 1o file reparts under
Section 15¢(d} for the remainder of the 2009 fiscal vear in the absence of the relief sought by this
wier,

IV, Discussion

We rexpeci fully submit that, notwithstanding the provisions of Rule 12h-3(c), PharmaNet
should be able to rely on Rule 12h-3 to suspend its duty to file reports under Section 15(d) of the
Exchange Aet for the following reasons:

{a} PharmaNet Satisfies the Requirements of Rule 12h-3ta) and (b;:

PharmaNet satisfies all requirements of Rule 12h-3(a) and (b} for the suspension
of'its duty under Section 15(d) to file reports required by Section 13(a) of the Exchange Act.
PharmaNet filed all required reports for fiscal years 2006, 2007, 2008 and the portion of 2009
preceding the date hereof, including a Current Report on Form 8-K reporting the change in
control pursuant to the Offer and iha« Merger, and will continue to make such filings until it files
the Form 13 with respect to which no-action relief is being sought hereunder. In addition, as
noted above, as of the Effective Time, all of PharmaNet's outstanding Common Stock became,
and continues to be, held by a single holder of record and, following completion of the Offer and
the Merger, (1) all of PharmaNet’s outstanding Options and RSUs were cancelled or converted
into the right to receive cash, (if) the Preferred Stock Purchase Rights expired, and (iii) the Notes
may only be converted into the right to receive cash. In addition, as of the Effective Time and
through the date hereof, (x) PharmaNet had no outstanding Preferred Stock, Debt Securities,
Depositary Shares, Purchase Contracts, Units, Warrants or the Redeemable Warrants and (v) the
Notes were held by fewer than 300 holders of record as required by Rule 12g-3(b). As aresuit,
we believe that, except for the application of Rule 12h-3(¢), PharmaNet satisfies the criteria for
suspension of reporting obligations under Section 15{d) of the Exchange Act.

(b} Purpose of Section 15¢d) Will Not Be Undermined by Granting PharmaNet Relief.

The Stat has repeatedly indicated that a literal reading of Rule 12h-3(¢} is not
always justified by public policy reasons. In the proposing release to revise Rule 12h-3, the SEC
stated that the purpose of periodic reporting under Section 13(d) is “to assure a stream of current
itormation about an issuer for the benefit of purchasers in the registered offering, and for the
nublic, in situations where Section 13 of the Exchange Act would not otherwise apply” and that
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“this Rule 12h-3(¢) limitation is in keeping with the philosophy reflected in Section 15(d) of the
Exchange Act that generally the investing public should have available complete information
about the issuer’s activities at least through the end of the year in which it makes a registered
offering™. See Proposed Suspension of Periodic Reporting Obligation, Exchange Act Release No.
34-20263, 28 SEC Docket 1290 (October 5, 1983) (the “Proposing Release™). These policy
concerns are not at issue in PharmaNet’s situation for several reasons.

As described in more detail in Part I above, (i) immediately prior to the Effective
Time, there were no outstanding equity or debt securities of PharmaNet or outstanding options,
warrants or other rights of any kind, to acquire equity or debt securities of PharmaNet, other than
the Shares and the associated Preferred Stock Purchase Rig ghts, Options, RSUs and the Notes; (if)
as a result of the acceptance of Shares by Purchaser pursuant to the Offer, all outstanding
Options and RSUs were cancelled or converted into the right to receive cash; (iii) immediately
prior to the Effective Time, PharmaNet and the Trustee entered into a Supplemental Indenture;
for the Notes providing that the Notes were no longer convertible into Shares but, rather, solely
into the cash Offer Price; (iv) as a result of the Merger, all shares of Common Stock outstanding
immediately prior to the Effective Time were cancelled or converted into the right to receive the
cash Offer Price, (v) as a result of the Merger, the Preferred Stock Purchase Rights expired, (vi)
PharmaNet never issued any Preferred Stock, Debt Securities, Depositary Shares, Purchase
Contracts, Units or Warrants under the Registration Statements and (vii) there are no outstanding
Redeemable Warrants. In other words, all securities or rights to acquire securities of PharmaNet
issued and outstanding 1mmcdxately prior to the Effective Time were no longer outstanding
immediately following the Effective Time, except for the Notes, which have been held by fewer
than 300 holders of record at all times from the beginning of fiscal year 2009 through the date
hercot.

Additionally. neither the PharmaNet Form S-8s nor the PharmaNet Form $-3s
became effective during the current fiscal year; rather, these Registration Statements were
merely updated pursuant to Section 10(a)(3) of the Securities Act. In such cases, and when,
pursuant to a merger transaction, the issuer is becoming a wholly-owned subsidiary of another
company, the concern about providing ongoing current information is not the same concern

contemplated by the Proposing Release. As noted above, on March 30, 2009, PharmaNet filed
with the SEC Post-Effective Amendments to PharmaNet’s Form $-3s and Form S$-8s, in each
case deregistering any securities of PharmaNet that remained covered thereby. Accordingly, no
investors are able to purchase securities of PharmaNet pursuant to these Registration Statements
thereby necessitating the protections of Seetion 15(d).

{c) Benefits Of Periodic Reporting Do Not Qutweigh the Filing Burdens:

A turther reason that we believe no-action relief should be granted to PharmaNet
is that the purpose of Rule 12h-3 is to permit companies to suspend their reporting obligations
when the sccurities of these companies are held by a small number of persons (less than 300
record holders). In the Proposing Release, the SEC noted that the rule suspended the duty to file
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reports because “Congress recognized, with respect to Section 15(d), that the benefits of periodic
reporting by an issuer might not always be commensurate with the burdens imposed.” As of and
since the Effective Time, the equity in PharmaNet has been held solely by Holdeo. Should
PharmaNet not be granted relief to suspend its reporting obligations under Section 15(d),
PharmaNet will be required to undergo the expensive and time-consuming process of preparing
and filing tts Quarterly Reports on Form 10-Q for the three fiscal quarters of 2009 and its Annual
Report on Form 10-K for fiscal vear 2009 for the sole “benefit” of Parent and Holdco, which will
already have aceess to the information presented in such Form 10-Qs and Form 10-K (not to
mention any athcr additional information Parent or Holdco desire as the corporate parents of

Pt &amm;’\iet) In addition, as noted above, PharmaNet’s obligations 1o holders of Notes do not
reguire PharmaNet to be a reporting person ot 10 file reports mder Sections 13 or 15{d}.

{dy  Prior No-dction Relief {;mnmi With Respect 1o Rule § 2h-3(c):

In several apalogous cases, the Staff has recognized that a literal reading of Rule
{2h-3 can have ammtméed consequences and accordingly has taken a no-action position similar
to that requested herein.” In these cases, notwithstanding that a registration statement under the
Securities Act had been declared effective or updated dtmng the fiscal year in quesmm the Staff’
agreed with the position that Rule 12h-3(c) did not require an issuer to remain subject to the
repotting requirements of Section 15(d) following a merger in which 1t becante a wholly-owned
subsidiary of another company. The Staff has also agreed with this pesifim in situations where
the registrant, like PharmaNet. continued to have classes of debt securities outstanding each held
by fewer than 300 holders.” Therefore, we believe that. based on the foregoing arguments, it is
conteary to the underlying policy of Rule 12h-3(c) o deny PharmaNet suspension of its reporting
obligations under Section 13(d) of the Exchange Act merely because of the automatic update of
the PharmaNet Form 8-3s and the PharmaNet Form S-8s pursuant 1o -Section 10(a)(3) of the
Securities Act during the current fiscal vear.

V. Conclusion

For the reasons discussed above, we respectfully request that the Staff contirms that it
concurs in PharmaNet's view that the effect of Section 10{a)(3) of the Securities Act on

: ‘%u x;:,g,., z%n?mzm 33\@1C0!Y}pdﬁi€& Im {amiidbm P‘r:brmry 28 '?{}i}‘}){ }mhw;cnﬁxs«c 1) ; 2‘*5 ¥ im

A g

z\uiw“ﬁ:{}ﬁﬁf! L& agxzmtm;z m’kﬁﬁ&i}h &prmi:«a 26, 2008y, !nwmﬁu:}m,i Securines i‘xnhmw }{r} aiﬁm Eﬁc
{available January 3, 2008); Bausch & Lomb Incorporated (available Novembers, ?{}G?}i“ﬁamh & Lomb™y;
Foxkolow iazz%’um%;;;es,, Inc. {available November 2, 2007 DSL.net, Inc. (avail &hic Mareh 30, 2007 1 Summit
Hank Corporation (available March 14, 20073, Lm;dt}e Corp. favailable November 7, 2006); Waverider
Communications (availuble March 31, 2008); PacifiCare Health Systems, Inc. (available March 16, 2606); and
IVAX Corporation (available March 10, 2006) (“IVAXT).

* See. ¢.g. Anhenser-Busch; UST; Energy East: Bausch & Lomb: and IVAX.



U.S. Securities and Exchange Commission
May 7, 2009

Page 10

S

PharmaNet's registration statrements on Forms S-3 and 8-8 during the fiscal year ended
December 31, 2009, would not preclude PharmaNet from utilizing Rule 12h-3 under the
Exchange Act to suspend PharmaNet's reporting obligations under Sections 153(a) and 15¢d) of
the Exchange Act and the rules and reguia'mm promulgated thereunder, with respect to the fiscal
year in which PharmaNet’s registration statements on Forms S-3 and $-8 were required to be
updated pursuant to Section 10(a)}(3) of the Securities Act. Alternatively, we request an
exemption, pursuant to Section 12(h) of the E:mhang@ Act, from any obligation of Pharma}‘véet to
file reports under the Exchange Act under the circumstances deseribed herein.

If the Staff disagrees with any of the views expressed herein, we respectfully request an
opportunity to discuss the matter with the Staff prior to any written response to this letter. In
accordance with footnote 68 of Exchange Act Release No. 337427, 1997 W1, 369119 (July 1,
1997}, we are transmitting one copy of this letter by e-mail,

Please direct any questions or comments to me at (302) 631-3240 or
Steven. Danjels: W;k&ém n.com.

Regpeﬁﬁ"zﬁl}f,

Sgnen L Q»zﬁii’%x, Esg:

cer John Hamill
thomas S. Tavior



LS. Securities and Exchange Commission
May 7. 2009
Page 11

Annex A

8104200 333-145317
$-3 2/8/2005 | 333-122634
S-3 11/2/2004 | 333-120152
S-3 9/25/2003 | 333-109098
S-3 2/10/2003 | 333-103075
S-3° 9/7/2001 | 333-69112

 Form_ | Filing Date | File No.
S-8 6/6/2008 333-151495

1 S-8 6/6/2008 3332151469
S8 47712008 333-150124
S-8 3/24/2005 333-12353
S-8 8/6/2004 333-118022
S-8 47172002 333-85270

* The Registration Statement was filed with the SEC on F orm SB-2 on September 7, 2001 and was amended on
Farm 8-3 on October 11,2001,
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