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

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

BEDROSIAN ARTHUR P
2. Issuer Name and Ticker or Trading

Symbol
LANNETT CO INC [LCI]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

President and CEO

(Last) (First) (Middle)

9000 STATE ROAD

3. Date of Earliest Transaction
(Month/Day/Year)
10/20/2011

(Street)

PHILADELPHIA, PA 19136

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common
Stock 10/20/2011 F 1,677 D $ 0 615,001 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

BEDROSIAN ARTHUR P
9000 STATE ROAD
PHILADELPHIA, PA 19136

  X   President and CEO

Signatures
 Martin Galvan   11/07/2001

**Signature of
Reporting Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. no reasonable cause to believe that his conduct was unlawful. 

        A corporation also is permitted to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to obtain a judgment in its favor by reason of the fact that the person is
or was an officer, director, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorney�s fees) actually
and reasonably incurred in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the corporation, except that no such indemnification is permitted with respect
to any claim, issue or matter as to which the person is found liable to the corporation unless and to the extent that the Delaware Court of
Chancery or the court in which the action or suit is brought determines that, despite the adjudication of liability, the person is fairly and
reasonably entitled to indemnification for such expenses as the court shall deem proper.

        A corporation must indemnify any present or former director or officer of the corporation who is successful on the merits or otherwise in
the defense of any action, suit or proceeding referred to above, or in defense of any claim, issue or matter therein, against expenses actually and
reasonably incurred by such person. Expenses incurred by an officer or director, or any employees or agents as deemed appropriate by the board
of directors, in defending civil or criminal proceedings may be paid by the corporation in advance of the final disposition of such proceedings
upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that the
person is not entitled to be indemnified by the corporation.
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        The Registrant�s By-laws contain specific authority for indemnification by the Registrant of current or former directors, officers, employees
or agents of the Registrant on terms that have been derived from Section 145 of the DGCL.

        Additionally, the Registrant has entered into agreements with certain of its directors and executive officers pursuant to which the Registrant
has agreed to indemnify such directors and executive officers to the maximum extent permitted under the DGCL and in accordance with the
Registrant�s By-laws and directors� and officers� insurance policy.

Item 7.           Exemption from Registration Claimed.

         Not Applicable.

Item 8.           Exhibits.

Exhibit
Number Description
4.1 Restated Certificate of Incorporation of the Registrant, as amended through May 29, 2003 (previously filed as Exhibit 3(i) to the

Registrant�s Quarterly Report on Form 10-Q for the quarter ended September 30, 2003, and incorporated herein by reference)
4.2 Certificate of Designations of 5-3/8% Series A Senior Mandatory Convertible Preferred Stock of the Registrant, as filed with the

Secretary of State of the State of Delaware on December 17, 2003 (previously filed as Exhibit 99.1 to the Registrant�s Current
Report on Form 8-K dated December 16, 2003, and incorporated herein by reference)

4.3 By-laws of the Registrant, as amended through July 31, 2003 (previously filed as Exhibit 3(ii) to the Registrant�s Quarterly Report
on Form 10-Q for the quarter ended June 30, 2003, and incorporated herein by reference)

5.1 Opinion of Nicholas J. Camera (filed herewith)
23.1 Consent of Nicholas J. Camera (included in Exhibit 5.1)
23.2 Consent of Independent Registered Public Accounting Firm (filed herewith)
24.1 Power of Attorney of Directors of the Registrant (included on signature page)

Item 9.           Undertakings.

    (1)        The undersigned Registrant hereby undertakes to file, during any period in which offers or sales are being made, a post-effective
amendment to this Registration Statement:

    (a)        to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

    (b)        to reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee�
table in the effective Registration Statement; and

    (c)        to include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or
any material change to such information in this Registration Statement;

provided, however, that paragraphs 1(a) and 1(b) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d)
of the Exchange Act that are incorporated by reference in this Registration Statement.

    (2)        The undersigned Registrant hereby undertakes that, for the purpose of determining any liability under the Securities Act, each
post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

    (3)        The undersigned Registrant hereby undertakes to remove from registration by means of a post-effective amendment any of the
securities being registered which remain unsold at the termination of the offering.
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    (4)        The undersigned Registrant hereby undertakes that, for purposes of determining liability under the Securities Act, each filing of the
Registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan�s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall
be deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

    (5)        Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.

SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized in the City of New York, State of New York, on May 27, 2004.

THE INTERPUBLIC GROUP OF COMPANIES

By: /s/ Nicholas J. Camera
Nicholas J. Camera
Senior Vice President, General Counsel and Secretary

        KNOWN ALL MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Nicholas J.
Camera and Christopher J. Coughlin and each of them, his or her true and lawful attorney-in-fact and agent with full power of substitution and
resubstitution, for him or her, and in his or her name, place and stead, in any and all capacities, (i) to act on, sign and file with the Securities and
Exchange Commission (the �Commission�) any and all amendments (including post-effective amendments) to this Registration Statement on
Form S-8 (the �Registration Statement�), together with all schedules and exhibits thereto, and any subsequent registration statement filed pursuant
to Rule 462(b) under the Securities Act of 1933, as amended (the �Securities Act�), together with all schedules and exhibits thereto, (ii) to act on,
sign and file with the Commission or any state securities commission or regulatory agency all such certificates, instruments, agreements and
other documents as may be necessary or appropriate in connection with this registration statement and any amendments thereto, and (iii) to take
any and all other actions that may be necessary or appropriate to effect the registration of the shares pursuant to this Registration Statement, and
any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act, granting unto said attorneys-in-fact and agents, and
each of them, full power and authority to do and perform each and every act and thing requested and necessary to be done in and about the
premises as fully to all intents and purposes as he or she might do or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents or any of them, or their or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

        Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date

/s/ David A. Bell

David A. Bell

Chairman of the Board, President and Chief Executive Officer May 27, 2004

/s/ Christopher J Coughlin

Christopher J. Coughlin

Executive Vice President, Chief Operating Officer, Chief
Financial Officer (Principal Financial Officer) and Director

May 27, 2004
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/s/ Nick Cyprus

Nick Cyprus

Vice President, Controller and Chief Accounting Officer
(Principal Accounting Officer)

May 27, 2004

/s/ Frank J. Borelli

Frank J. Borelli

Director May 27, 2004

/s/ Reginald K. Brack

Reginald K. Brack

Director May 27, 2004

/s/ Jill M. Considine

Jill M. Considine

Director May 27, 2004

/s/ John J. Dooner, Jr.

John J. Dooner, Jr.

Director May 27, 2004

/s/ Richard A. Goldstein

Richard A. Goldstein

Director May 27, 2004

/s/ H. John Greeniaus

H. John Greeniaus

Director May 27, 2004

/s/ Michael I. Roth

Michael I. Roth

Director May 27, 2004

/s/ J. Phillip Samper

J. Phillip Samper

Director May 27, 2004

Index to Exhibits

Exhibit
Number Description
5.1 Opinion of Nicholas J. Camera (filed herewith)
23.1 Consent of Nicholas J. Camera (included in Exhibit 5.1)
23.2 Consent of Independent Registered Public Accounting Firm (filed herewith)
24.1 Power of Attorney of Directors of the Registrant (included on signature page)
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