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Taxation With Representation: Fried Frank, Bingham, Bracewell 

By Ama Sarfo 

Law360, New York (August 22, 2014, 6:29 PM ET) -- In this week's Taxation With 
Representation, Bracewell & Giuliani helps Duke Energy unload its Midwest generation and retail 
businesses for $2.8 billion, and Fried Frank helps California-based International Rectifier get snatched up 
by German semiconductor giant Infineon Technologies. 
 
Seeing Double 
 
Dynegy Inc. will nearly double its electricity generating capacity in a pair of deals announced Friday, 
buying Duke Energy Corp.'s Midwest merchant generation and retail businesses for $2.8 billion and 10 
power plants owned by private equity firm Energy Capital Partners for $3.45 billion. A Bracewell & 
Giuliani LLP team comprised of Bruce Jocz, Alexander Jones and Vivian Ouyang guided Duke Energy on 
tax matters, while Sean Shimamoto of Skadden Arps Slate Meagher & Flom LLP worked them for 
Dynegy. 
 
Houston-based Dynegy will snap up Duke's ownership interest in 11 merchant fossil fuel-fired power 
plants located in Ohio, Illinois and Pennsylvania, as well as Duke Energy Retail Sales LLC, the utility 
giant's competitive retail business in Ohio. The 10 fossil fuel-fired power plants owned by ECP are 
located in the Midwest and New England. 
 
The deals add a combined 12,500 megawatts of generation capacity to Dynegy's portfolio, increasing the 
company's overall generating capacity to 26,000 megawatts. Both deals are expected to close in the first 
quarter of 2015, pending approvals from regulators including federal antitrust officials and the Federal 
Energy Regulatory Commission. 
 
To help pay for the acquisitions, Dynegy said it will issue approximately $5 billion in new unsecured 
bonds and $1.25 billion in equity and equity-linked securities. The equity figure includes $200 million of 
Dynegy common stock that will be issued to ECP as part of its deal. 
 
Dynegy said that it has also secured two incremental corporate-level revolving credit facilities totaling 
$950 million and will gain $300 million in working capital and cash collateral postings with its 
acquisitions when they close. 
 
Education Pays 
 
Private equity firm Vista Equity Partners on Thursday agreed to sell Florida-based SumTotal Systems LLC 
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to education software provider Skillsoft Ltd. for an undisclosed amount. Simpson Thacher & Bartlett 
LLP's Robert Holo and Michael Cardella handled tax matters for Skillsoft, and Angela Russo of Kirkland & 
Ellis LLP represented Vista. 
 
The deal, which is intended to expand Skillsoft’s solution portfolio and global reach, is backed by 
Skillsoft’s private equity owner Charterhouse Capital Partners LLP. 
 
The deal is the latest sign of a pickup in deal-making around education companies, with Hellman & 
Friedman LLC agreeing to buy educational analytics companyRenaissance Learning Inc. from European 
private equity shop Permira for $1.1 billion in March, and Altas Partners LP and Baring Private Equity 
Asia teaming up earlier this month to invest $750 million in for-profit medical school St. George's 
University. 
 
It also follows a number of other deals by both companies. 
 
Vista Equity agreed to buy human resources support company SumTotal Systems LLC in 2009 for $102.3 
million, when it already owned a 12.7 percent stake. Since then, SumTotal has undertaken a number of 
its own acquisitions under Vista’s leadership, including the 2011 takeovers of Accero and CyberShift. 
 
British private equity firm Charterhouse said it would acquire Skillsoft in March from prior 
backers Advent International Corp., Bain Capital LLC and Berkshire Partners LLC in what was reported to 
be a $2 billion deal. In 2012, Skillsoft’s former owners oversaw its acquisition of MindLeaders Inc., a 
leading competitor. 
 
Germany Heads To The Golden State 
 
Germany's largest semiconductor company Infineon Technologies AG will acquire California-based 
chipmaker International Rectifier Corp. in a $3 billion all-cash deal, a combination that bolsters its 
chipmaking business with International Rectifier's power management technology, Infineon said 
Wednesday. Fried Frank Harris Shriver & Jacobson LLP's Alan Kaden did the tax work for International 
Rectifier. 
 
Infineon said it will drop $40 per share to pick up International Rectifier, representing a 47.7 percent 
premium over International Rectifier's average share price during the past three months and a 50.6 
percent premium over International Rectifier's closing share price on Tuesday. 
 
The deal combines two semiconductor companies with prowess in power management technology. 
Infineon said that by integrating International Rectifier into its business, it will be able to provide 
customers with an even broader range of innovative products and services, gain a larger regional 
footprint in the U.S. and bolster its position in the Asia market. Munich-based Infineon reported €3.8 
billion ($5 billion) in sales in fiscal year 2013. 
 
Hitachi Metals' Iron Casting Goes Global 
 
Hitachi Metals Ltd. is set to purchase iron casting business Waupaca Foundry Inc. from a KPS Capital 
Partners LP affiliate for $1.3 billion, the companies said on Tuesday, in a move meant to bolster the 
Japanese conglomerate's global growth. Tom Gray of Bingham McCutchen LLP represented Hitachi on 
tax matters. 
 



 

 

The deal — which is expected to close during the fourth quarter of this year — sees Hitachi scooping up 
one of the world's largest iron foundry companies in the world just two years after KPS bought Waupaca 
from German materials and technology conglomerate ThyssenKrupp AG. Waupaca, which supplies iron 
castings to a variety of industries including automotive, commercial vehicle, agriculture and 
construction, boasts about 3,900 employees working in its six U.S. plants. 
 
Hitachi said in a statement on Tuesday that nabbing Waupaca was a "tremendous opportunity," 
especially considering the company has been focusing on growing its iron casting business, particularly 
in the automotive market, for a number of years. The company said that the acquisition of a foundry 
with such "overwhelmingly large production capacity," along with a "wide business domain" and "solid 
customer base" will help expand Hitachi's business throughout the world. 
 
--Additional reporting by Keith Goldberg, Kaitlin Kiernan, Linda Chiem and Benjamin Horney. Editing by 
Edrienne Su. 
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