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Response of the Office of Chief Counsel

!
Division of Corporation Finance MAY 0 § 2005

|
Re:  PharmaNet Development Group, Inc! Wwashington, 13¢ 26540 g
Incoming letter dated May 7, 2009 '

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,
Thomas J. Kim
Chief Counsel & Associate Director
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Rule 12h-3 of the Securities Exchange Act of 1934, o ronBwTS
Sections 13(a) and 15(d) of the Securities Exchange Act of 1934 CRARA

VIA EMAIL

LS, Securities and Exchange Commission
Division of Corporation Finance
‘Office of Chief Counsel

100 F Street, NE.

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 (“PharmalNet™), to request that the staff of the Office of Chief Counsel, Division of
Corporation Finance (the “Staff™) of the U.S. Securities and Exchange Commission (the “SEC™)
confirm that it concurs in PharmaNet's view that the effect of Section 10(2)(3) of the Securities.
Actof 1933, as amended (the “Securities Act”™), on PharmaNet's registration statements on
Forms §-3 and S-8 during the fiscal vear ended December 31, 2009, would not preclude
Pharmalet from utilizing Rule 12h-3 (“Rule 12h-3") under the Securities Exchange Act of 1934,
as amended (the "Exchange Act™), 1o suspend PharmaNet’s reporting obligations under Sections
13(a) and 13(d) of the Exchange Act and the rules and regulations promulgated thereunder, with
respect to the fiscal year in which PharmaNet's registration statements on Forms $-3 and 8-8
were required to be updated pursuant to Section 10(a)(3) of the Securities Act. Subject to the
Stalls concurrence with the request set forth in this letter, PharmaNet intends to file a centificate
on Form 15 ("Foun 157 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
limited liability company (“Parent”™). and PDGI Acquisition Corp., a Delaware corporation and a
wholly owned subsidiary of Parent (“Purchaser”). Parent and Purchaser are affiliates of JLL
P’aﬂmm Fund VI, L.P., a Delaware limited parm&mmp and a member of Parent {*‘L&fg@gﬁw}ﬁ ).

JLL Fund VI and JLL Partners Fund V, L.P., a Delaware limited partnership and a former
“member of Parent ("JLL Fund V"), are pm*aw equity funds managed by JLL Partners, Inc., a

m»mWMm)

Delaware corporation, that provided committed equity capital for the transactions canﬁempla ted
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
Merger Agreement, (a) on February 12, 2009, Purchaser commenced a tender offer to purchase
ali of the z,harr:s of common stock, $0.001 par value, of PharmaNet (“Conunon Stock”™) issued

A

and outstanding (each a “Share” and. collectively, the “Shares”) for $5.00 per share, net to the
seller in cosh (such amount per Share paid pursuant 10 the tender offer being hereinafter referred
10 as the “QOffer Price™) on the terms and subject to the conditions provided for in the Merger
Agreement, the Offer to Purchase, dated February 12, 2609, of Purchaser, Parent, JLL Fund ¥
and JLL Fund V1 and therelated Leterof Transmittal {such cash tender offer, the “Offer™, (b)
the Shares tendered in the Offer, representing approximately 90.3% of the Shares outstanding.
were accepted 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 »ub«ﬂqmm
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 ol the General Corporation Law of the State of Delaware (“QGQL") Purchaser was
merged with and into PharmaNet, with PharmaNet continping as the surviving corporation (the
“Merger™). Separately, prior to the Merger, on March 19, 2009, Parent formed PDGI Holdeo,
Inc., a Delaware corporation and wholly-owned subsidiary of ?armt {“Holdco™), and PDGI
’s.’if:mu Sub, Inc.. a Delaware corporation and wholly-owned subsidiary of Holdeo ("Merger
Sub”), and merge ed Merger Sub with and into Purchaser, with Purchaser surviving the merger as
a wholly-owned :a.ﬁbmimr} of Holdco and an indirect wholly-owned subsidiary of Parent. Atthe
ctfeetive time of the Merger (the “Effective Time™. (i) cach Share that was owned by
PharmaNet as treasury stock immediately prior to the Effective Time and each Share that was
owned by Parent, Purchaser or its affiliates immediately prior to the Effective Time was
ancelled for no constderation, (it) each Share (other than Shares owned by Parent, Purchase
mg.é its affiliates) outstanding immediately prior to the Effective Time was converted into the
right to receive the Offer Price and (iif) each share of capital stock of Purchaser outstanding
immediately prior to the Effective Time 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
stockholders 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 ru,ht 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.

Each 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 ( ompany, 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. PharmaNet 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 terminate 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.) 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, 2005. No re-sales of the Notes
pursuant to this registration statement have occurred during the fiscal year ending December 31,
2009. Pursuant to 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 T rustee 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 fiscal year 2009 through the date hereof. The Indenture; as amended and
supplemented by the Supplemental Indenture. under which the Notes were issued does not
require PharmaNet to 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,
z*‘tzz«smza“«’c% will pot submit, file or provide to the SEC Exchange Act reports on a voluntary basis

rotherwise. PharmaNet acknowledges that the obligation to file reports under Sections 13(a)
and 13(d) will be revived if the Notes become held by more than 300 holders of record at any
ume. '

Certain redeemable warrants (the “Redeemable Warrants™) were registered by
PharmaNet for trading on the American Stock Exchafige pursuant to a prospectus filed by
PharmaNet on October 12, 2000 and a 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.

}“*m.pt {er the ";hares ?refer:ed S*{mk anmm Riﬂhéf; G’;atiﬁﬁs, RSL%‘% ;md m Notes,
Pharma‘xﬁf or uuma*}iimf* opmms warmnis, or mm 1l xrhm of any I-;md w acquire equity or {i@i}z
securities of PharmaNet, As a result, as of the Effective Time, except for the Notes, all securities
or rights 10 acquire securities of PharmaNet issued and outstanding immediately prior to the
Effective Time ceased to be issued and owtstanding.

iL. Registration Statements No Longer Effective
Prior to entering into the Merger Agreement, PharmaNet had on file with the SEC several

registration staterments on Form S-3 and Form S-8 (the *“Registration Staten ents”), each of which
is listed on Annex A hweu) 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 tiis fiscal year for purposes of Section 10(a)(3) of the Securities Act, as a result of the
fiting of PharmaNet's Annual Report on Form 10-K for the fiscal year ended December 31, 2008.

Following is a brief description of these registration statements:

{ai  PharmaNet Form S-3s: PharmaNet Form S-3s: The PharmaNet Form $-3s
registered (1) potential primary offerings of Common Stock and potential resales
of shares of Commeon Stock owned by certain PharmaNet sharcholders. (i} 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 sccurities, excluding
the Notes, “Debt Securities™. depositary shares (“Depositary Shares”), purchase
contracts ("Purchase Contracts™). units (“Units™), and warrants {such warrants,
excluding the Redeemable Warrants, “Watrants™ and, together with the Common
Stock, Preferred Stock, Debt Securities, Depositary Shares, Purchase Contracts,
Units, Preferred Stock Purchase Rights and the Notes, "Registered Securities™} to
purchase Common Stock, Preferred Stack, Debt Securities, Depositary Shares,
Purchase Comtracts, Units and Warrants on a shelf registration basis. The
PharmaNet S-3s were declared effective between 2001 and 2007, There were no
sales of Preferred Stock, Debt Securities; Depositary Shares, Purchase Contracts,
Units or Warrants under any of the PharmaNet Form 8-35.

{b) PharmaNet Form S-8s: The PharmaNet Form S-8s were filed t6 register
issuanices of shares of Commeon 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 Purchage Rights, and the Redeemable
Warranis. PharmaNet has no other classes of securities that have 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 $-3s that remained unsold and (b) each of the
PharmaNet Form §-8s, which deregistered all of the shares of Common Stock previously
covered by the PharmaNet Form S-8s. The Post-Effective Amendments to the PharmaNet Form
S-8s were immediately effective upon filing and, as of Apnril 1. 2009, each of the Post-Effective
Amendments to PharmaNet's Form S-3s were declared effective. PharmaNet does not have a
Section 13(d) reporting obligation with respect 1o any securitics other than the Registered
Seourities,
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1. Exchange Act Reporting Obligations

The Common Stock is registered under Section 12(b) of the Exchange Actand. prior to
March 31, 2009, was listed on the NASDAQ Global Select Market ('NASDAQ").

On March 31, 2009, in connection with the consummation of the Merger, pursuant 1o
E{uk 12d2-2(a) under the Exchange Act, NASDAQ filed an application on Form 25 (the “Form
257y with the SEC 10 remove the Common 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 Exchange Act as a
result of the registration of the Common Stock under Section 12(b) of the Exchange Act was
suspended pursuant to Rule 12d2-2(d)(5). However, pursuant to Rules 12d2-2(d)(6) and 12d2-
2(d)(7), PharmaNet’s reporting obligations under Sections 13(a) and 15(d) of the Exchange Act
continued by virtue of the fact that PharmaNet had securities registered under Section 12(g) of
the Exchange Act and securities that weré registered on registration statements deemed to have
become effective duting the current fiscal year pursuant to Section 10(a)(3) of the Securities Act
through PharmaNet's Exchange Act filings made during this fiscal year. In order to fully relieve
» if‘i eif of its reporting obligations ﬁmiur Section 13(a) of the Exchange Act, PharmaNet must also
deregister any of its securities that are registered pursuant to Section i2{u) of the Exchange Act.
n this regard, we note that the Commeon Stock, Preferred Stock Purchase Rights and the
«::{icen“amg Warrants would be deemed registered under Section 12{g) of the Exchange Act.
harmaNet 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 15 to deregister the Common Stock,
Preferred Stock Purchase Rights and the Redeemable Warrants pursuant to Rule 12g-4(a)(1)(i}
under the Exchange Act, Pursuant to Rule 12g-4(a), deregistration of the Cammon 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 135, However,
pursuant to Rule 12g-4(b), PharmaNet’s duty to file any reports under Section 13(a) of the
Exchange Actand 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 13

EREE

Subject to obtaining the relicf sought by this letter, PharmaNet will file an appiication on
Form 15 on or before the duc date of its next periodic report (i.e., PharmaNet's Qw*ierés Report
on Form 10-Q for the fiscal quarter ended March 31, 2009) with the SEC to deregister its
Comumon Stock, Preferred Stock Purchase Rights and the Redeemable Warrants under Scetion
12¢g) of the Exchange Act and also to suspend its reporting e}bi:gazmns under Section 15(d) of
the Exchange Act with respect to its Rx.gmzew:i Securities. PharmaNel requires reficl in
a,,.,mnutzm with the suspension of its reporting obligations under Section 15(d) because of Rule
2h-3(¢) of the Exchange Act. In general, Rule 12h-3 states that an issuer may suspend its
gorrifr » obligations under Section 15(d) immediately upon filing a Form 135. However. Rule
! 2h-3(c} states that a suspension provided under Rule 12h-3 is unavailable for any class of
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securities for a fiscal year in which a mgisumien statement relating 1o that class becomes
effective under the Securities Act or is updated for purposes of Section 10(2)(3) of the Securities
Act through an issuer’s Exchange Act filings. While neither the PharmaNet Form $-3s nor the
?ﬁarmu?\af Form 8-8s 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 [0-K for the fiscal
year ended December 31, 2008. As a result, dcs;me otherwise satisfying the requirements of
Rule 12h-3, Rule 12h-3(c) prevents the suspension of PharmaNet’s duty to file reports under
Section 15¢d} for the remainder of the 2009 fiscal vear in the absence of the relief sought by this
ietter.

iV, Discussion

We respectfully submit that, mtmths{ﬁmim&, 2 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 Act for ihn ?aiim&mg reusons:

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

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 ﬁk Merger, and will continue to make such filings until it files
the Form 15 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, (i) all of PharmaNet’s outstanding Options and RSUs were cancelled or converted
intor the right to receive cash, (ii) 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.
Deposttary 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 a result,
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.

tby  Purpose of Section 137d) Will Not Be Undermined by Granting PharmaNet Relief:

The Staff has repeatedly indicated that & literal reading of Rule 12h-3(¢) is not
always justified by public policy reasons. In the propesing 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
information about an issuer for the benefit of purchasers in the registered offering, and for the
public. 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 [ 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 debi securities of PharmaNet, other than
the Shares and the associated Preferred Stock Purchase. Rights, Options, RSUs and the Notes; (ii)
as a result of the acceptance of Shares by Purchaser pursuant to the Offer, all outstanding
()ptums 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 outstancimg
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 Shams 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 immediately prior to-the btf‘ecnw 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
hercof.

Additionally, neither the PharmaNet Form S-88 nor the PharmaNet Form S-3s

became effective during thc current fiscal year; rather, these Registration Statements were

serely updated pursuant to Section 10(a)(3) of the Securities Act. In such cases, and when,
_pursuant (o 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 S-3s and Form S-8s, in each
case deregistering any securitics 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 Section 15(d).

¢y Benefits Of Periodic Reporting Do Not Ounweigh the Filing Burdens:

A further 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 securities 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 re;mr{i;ag obligations under Section 15(d),
PharmaNet will be required to undergo the expensive and time~consuming process of preparing
and filing its 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 Holdeo, which will
alres «my have access to the information pz‘mxad in such Form 10-Qs and Form 10-K (not to
mention any other additional information Parent or Holdco desire as the corporate parents of
PharmaNet). In addition, as noted above, PharmaNet’s obligations o6 holders of Notes do not
require PharmaNet to be a reporting person orto file reports under Sections 13 or 15(d).

{dy  Prior No-Acrion Relief Gr wfmf With Respect to Rule [ 2h-3¢ci:

In several analogous cases, the Staft has recognized that a literal reading of Rule

12h-3 can have ammmded consequences and accordingly has taken a no-action position sunilar
to that requested herein.” In these cases, notwithstanding that a registration Statement under the
Securities Act had been declared effective or updated during the fiscal vear in question, the Staif
agreed with the position that Rule 12h-3(c) did not r@qmm an issuer to remain subject to the
reporting requirements of Section 15(d) feiim&mg, a merger in which it becante a wholly-owned
subsidiary of another company. The Staff has also agreed with this position in situations where
the registrant, like Phamm’éei continued to have classes of debt securitics outstanding each held
by fewer than 300 holders.” Therefore, we believe that, based on the foregoing arguments, it is
contrary to the underlying policy of Rule 12h-3(c) to deny PharmaNet suspension of its reporting
obligations under Section 15(d) of the Exchange Act merely because of the automatic update of
the PharmaNet Form 8-3s and the PharmaNet Form S-8s pursuant to Section 10(a)(3) of the
Securities Act during the current fiscal vear.

Y. Conclusion

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

' See, ¢z, Anheuser-Busch Companies, Inc. (available February 18, 2000%" Anienser-Busch™ ) UST Ine.
faval u"ﬂ s § d%rmm 18, 3(}1”?‘?3{ * m&j{"} knerﬁv i*ast Cmp{)taﬂm ;amﬁabiu i}a,m!zz*r 31, f)h%;{'ﬁ ., ro

{av mmtwk Jmmm 3, 2008y Bausf:h& Lomb xzcezpmaied m ailable Msvwabef ﬁ "’i?ﬁ“*’}(“i:&ausch X {x;mh’
EoxHollow Is,if%%ii(‘%?{,}ﬁ,%ﬁ}‘s Iiic. {available November 2, 2007): DSL.net, Inc. {available March 30, 2007); Summit
Bank Corporation (available March {4, 20071 Loudeye Corp. (available November 7, 2006);, Waverider
Communications (available March 31, 2008); PacifiCare Health Systems, Inc. (available Murch 16, 2006}, and
IVAX G arporation {available March 10, 2006} (*IVAX™).

* See, e.g.. Anheuser-Busch; UST; Energy East: Bausch & Lomb: and IVAX.
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PharmaNet's registration statements on Forms 8-3 and 8-8 during the fiscal vear 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 13(a) and 15(d) of
the Exchange Act and the rules and regulations promulgated thereunder, with respect to the fiscal
year in which PharmaNet’s registration statements on Forms $-3 and S-8 were requirved 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 {mitange: Act, from any obligation of PharmaNet to
file reports under the Exchange Act under the circumstances deseribed herein.

It 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 WL 369119 (July 1,
1997), we are transmitting one copy of this letter by e-mail.

Please direct any questions or comments (o mie at (302) 631-3240 or
Steven. Danielsiskadden.com.

Réspéﬂﬁﬁ i}? 4 e “““"""«»i.‘%

co: John Hamill
Thomas S. Tavler
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S-3 2/8/‘”005 1 22634

S-3 11/2/2004 333120152

S-3 9/25/2003 | 333-109098
' S-3 2/10/2003 | 333-103075

S-3° 9/7/2001 333-69112

81672008

S-8 6/6/2008 33
S-8 47772008 333-150124
S-8 3/2472005 | 333123536
S-8 | 8/6/2004 333-118022
S-8 /1/2002 333-85270

" The Registration Statement was filed with the SEC on Form $B-2 on September 7, 2001 and was amended on
Form $-3 onQctober FL 2001,
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