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valuation dates ▶
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18 Can any resulting loss be recognized? ▶

19 Provide any other information necessary to implement the adjustment, such as the reportable tax year ▶
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Lanexa Holdings Inc. (f/k/a Lannett Seller Holdco Inc.) 

FEIN: 39-3427655 

Attachment for Form 8937 

Part II 

Line 14 

On June 24, 2026 Lannett MergeCo, Inc., a subsidiary of Lannett Seller Holdco Inc., merged with and into 
Lannett Company Inc. with Lannett Company Inc. becoming a wholly owned subsidiary of Lannett Seller 
Holdco Inc. Lannett Company Inc. then converted to a limited liability company treated as disregarded 
from Lannett Seller Holdco Inc. for U.S. federal income tax purposes. Lannett Seller Holdco Inc. also 
changed its name to Lanexa Holdings Inc. (“Company”).  The transaction was intended to be qualify as a 
reorganization pursuant to section 368(a)(1)(F). 

On July 30, 2025, the Company entered into a membership purchase agreement whereby the Company 
agreed to sell its membership interest in a disregarded limited liability company in exchange for cash (the 
“DRE Sale”). The DRE Sale, which was agreed to pursuant to the membership purchase agreement, was 
executed on June 29, 2026. The DRE Sale is expected to constitute a genuine contraction of the Company’s 
business activities. Following the DRE Sale, and on July 8, 2026, the Company distributed the cash 
proceeds received pro-rata to its shareholders. No redemption of shares occurred as part of this distribution. 

At the time of the distribution, the current and accumulated earnings and profits (“E&P”) of the Company 
has not been determined. As of the Company’s year end of June 30, 2026, the Company does not expect to 
have positive accumulated E&P. 

Line 15 

For a shareholder that is a corporation, to the extent the cash distributed exceeds the Company’s current 
and accumulated E&P, the amount of cash distributed is anticipated to be treated as a return of capital to 
the recipient shareholders. A return of capital will be applied against the shareholders basis under Internal 
Revenue Code section 301(c)(2). To the extent that the cash received by a shareholder exceeds the 
shareholders’ basis in the shares held, it will be treated as capital gain under Internal Revenue Code 
section 301(c)(3). The current and accumulated E&P for the year ending June 30, 2027 has not been 
determined. As of the Company’s year end of June 30, 2026, the Company does not expect to have 
positive accumulated E&P. 

For a non-corporate shareholder, the amount distributed is expected to be treated as a redemption under 
section 302(a) and section 302(b)(4) as the sale of the business is expected to constitute a genuine 
contraction of the business activities of the Company. As no actual redemption of shares occurred, the 
number of shares that will be considered to have been redeemed for purposes of determining gain or loss 
is determined in accordance with the principles set forth in Rev. Rul. 77-245 (i.e., computed based upon 
the fair market value of the stock of the distributing corporation before and after the distribution). 

Line 16 

For corporate shareholders, the cash distribution is characterized as a taxable dividend to the extent it 
comes out of the corporations E&P generated during the current year or accumulated from prior years. 
The part of the distribution that exceeds current and accumulated E&P is treated as a non-taxable return 



of capital which reduces the shareholders adjusted basis in the stock. If the distribution exceeds the stock 
basis, the excess is treated as capital gain. 

For non-corporate shareholders, the distribution is treated as a redemption of a number of shares 
determined by calculating the fair market value of the stock of the distributing corporation before and 
after the distribution. The basis in the shares that the shareholder keeps after the transaction will be 
reduced by the amount of basis in the shares determined to be redeemed. The excess of the cash received 
by the shareholder over the basis in the shares determined to be redeemed is expected to be treated as 
capital gain.  

Line 17 

Section 301(a) 

Section 301(c)(2) 

Section 301(c)(3) 

Section 302(b)(4) 

Section 302(e) 

Section 316(a) 

Section 368(a)(1)(F) 

Line 18 

The non-corporate shareholders of the Company may be entitled to recognize a loss if their basis in the 
shares determined to be redeemed is in excess of the cash received.  

The corporate shareholders of the Company would not be expected to recognize a loss. 

Shareholders of the Company should consult with their respective tax advisors.  

Line 19 

The distributions were declared on July 8, 2026. As such, the reportable tax year for recipients that are 
calendar year taxpayers would be the tax year ending December 31, 2026. 
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