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14. Describe the organizational action and, if applicable, the date of the action or the date against 
which shareholders’ ownership is measured for the action 
 

On August 19, 2025, Dillard’s, Inc. (the “Company”) held a Special Meeting of 
Stockholders, at which the stockholders of the Company approved the reincorporation of the 
Company from the State of Delaware to the State of Texas (the “Texas Reincorporation”) 
pursuant to a plan of conversion. 

 
On August 20, 2025, the Company filed documents accomplishing the Texas 

Reincorporation with the Secretary of State of Texas and the Secretary of State of Delaware. The 
Texas Reincorporation became effective on August 31, 2025, at 10:59 p.m. Central Time (the 
“Effective Time”). 

 
At the Effective Time of the Texas Reincorporation, the Company’s State of incorporation 

changed from the State of Delaware to the State of Texas, and each outstanding share of Class A 
common stock, par value $0.01 per share, of the Delaware corporation (the “Delaware 
Corporation Class A Common Stock”) automatically converted into one outstanding share of Class 
A common stock, par value $0.01 per share, of the Texas corporation (the “Texas Corporation 
Class A Common Stock”), and each outstanding share of Class B common stock, par value $0.01 
per share, of the Delaware corporation (the “Delaware Corporation Class B Common Stock”) 
automatically converted into one outstanding share of Class B common stock, par value $0.01 
per share, of the Texas corporation (the “Texas Corporation Class B Common Stock”).  

 
15. Describe the quantitative effect of the organizational action on the basis of the security in the 
hands of a U.S. taxpayer as an adjustment per share or as a percentage of old basis 

 
We intend the Texas Reincorporation, for U.S. federal income tax purposes, to qualify as 
a tax-free “reorganization” within the meaning of Section 368(a)(1)(F) of the Code. 
Assuming the Texas Reincorporation qualifies as a “reorganization” within the meaning 
of Section 368(a)(1)(F) of the Code, then, for U.S. federal income tax purposes: 
 
• Each stockholder is deemed to exchange each share of Delaware Corporation 

Class A Common Stock owned by such stockholder for one share of Texas 
Corporation Class A Common Stock. 

 
• Each stockholder is deemed to exchange each share of Delaware Corporation 

Class B Common Stock owned by such stockholder for one share of Texas 
Corporation Class B Common Stock. 
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15. Describe the quantitative effect of the organizational action on the basis of the security in the 
hands of a U.S. taxpayer as an adjustment per share or as a percentage of old basis, continued 
 

• No gain or loss is expected to be recognized by, and no amount is expected to be 
included in the income of, a holder of Common Stock upon the deemed exchange 
of Delaware Corporation Class A Common Stock for Texas Corporation Class A 
Common Stock or of Delaware Corporation Class B Common Stock for Texas 
Corporation Class B Common Stock in connection with the Texas Reincorporation; 

 
• The quantitative effect of the Texas Reincorporation on the tax basis of 

stockholders is that the tax basis of each share of Texas Corporation Class A 
Common Stock deemed received in exchange for a share of Delaware Corporation 
Class A Common Stock is expected to be equal to the tax basis of such relinquished 
share of Delaware Corporation Class A Common Stock.;  

 
• The quantitative effect of the Texas Reincorporation on the tax basis of  

stockholders is that the tax basis of each share of Texas Corporation Class B 
Common Stock deemed received in exchange for a share of Delaware Corporation 
Class B Common Stock is expected to be equal to the tax basis of such relinquished 
share of Delaware Corporation Class B Common Stock. 

 
• The holding period of each share of Texas Corporation Class A Common Stock and 

of each share of Texas Corporation Class B Common Stock received by a holder of 
Delaware Corporation Class A Common Stock and Delaware Corporation Class B 
Common Stock in connection with the Texas Reincorporation is expected to 
include the holding period of the share converted into such share of common 
stock; and 

 
• Each stockholder at the Effective Time (i) (a) of Delaware Corporation Class A 

Common Stock who owns at least five percent (by vote or value) of the total 
outstanding stock of the Company or (b) of Delaware Corporation Class B Common 
Stock who owns one percent (by vote or value) of the total outstanding stock of 
the Company or (ii) who owns stock in the Company with a tax basis of $1,000,000 
or more, is required to attach a statement to its tax return for the year in which 
the Texas Reincorporation is consummated that contains the information listed in 
Treasury Regulations Section 1.368-3(b). Such statement must include the 
stockholder’s tax basis in the Common Stock and the fair market value of such 
Common Stock. 

 




