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Save Two Ways 
With MULTIPLE Copies of 
The M&A TAX REPORT 

ONE: Save a whopping 50% on multiple copies sent to the same 
address. At the special introductory (prepaid) price of $195, your col-
leagues can have their own copy of The M&A Tax Report every 
month for only $97.50 for a whole year! 

TWO: Save 25% on multiple copies sent to different offices of the 
same firm or company. 

Call (800) 852·5515 to Order! 

Rulings Address Dividend 
Treatment of Boot 
in Reorgs. 
by Robed W. Wood. San Francisco 

Revenue Ruling 93-62 concludes that gain recog-
nized on the receipt of cash in an exchange of 

stock that otherwise qualifies under Section 355 is not a 
dividend under Section 356(a)(2). In the ruling, the dis-
tributing corporation ("Distlibuting") had 1,000 shares 
of stock outstanding, with each share wOlth $100. 
Distlibuting owned all of the stock of another COlpora-
tion ("Controlled"), with a value of $20,000. In a 
Section 355 distlibution of Controlled's stock, $20,000 
in cash was also distributed. 

The question in the ruling was the appropriate 
treatment of the cash. The ruling concludes that 
the issue of whether the payment of boot is treated 
as a dividend is determined before the exchange. 
Consequently, one looks to the number of shares 
before and after the exchange. Based on the num-
bers in the ruling, the Service concluded that the 
cash distribution (a deemed redemption) should be 
treated as an exchange because it qualified as sub-
stantially disproportionate under Section 302(b)(2). 

The ruling indicates that its purpose is to reflect the 
Supreme Court's decision in Clark, 489 US 726 (1989). 

Boot as a Dividend 
Revenue Ruling 93-61 addresses the related ques-
tion of boot determination in an acquisitive reorga-
nization. That ruling, also designed to reflect the 
Supreme Court's Clark decision, concludes that the 
determination of whether boot is treated as a divi-
dend distribution under Section 356(a)(2) is made 
by comparing the interest the shareholder actually 
received in the acquiring corporation with the 
interest the shareholder would have received if only 
stock had been received .• 




