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ISSUES

(1) Will changes to the terms of a mar-
gin account through which a short sale was
effectuated cause the short sale to be con-
summated for purposes of § 1.1233–1(a)(4)
of the Income Tax Regulations?

(2) If a taxpayer’s pre-June 9, 1997, ap-
preciated financial position and short-
against-the-box transaction are not taken into
account for purposes of applying § 1259 of
the Internal Revenue Code to post-June 8,
1997, transactions, as provided by the tran-
sition rule in § 1001(d)(2) of the Taxpayer
Relief Act of 1997, 1997–4 (Vol. 1) C.B.
1, 121, will changes to the terms of the mar-
gin account through which the short sale
was effectuated cause the transition rule to
cease to apply?

FACTS

In January 1997, Taxpayer TP owned
100 shares of XYZ stock (the XYZ stock).
TP established a securities trading account
(the Margin Account) with Broker, who
charged interest and fees with respect to the
Margin Account. In May 1997, at a time
when the XYZ stock was appreciated, TP
effected a short sale (the Short Sale) of 100
shares of XYZ stock through Broker, who
borrowed the 100 shares of XYZ stock to
make delivery. Before September 4, 1997,
TP clearly identified the XYZ stock and the
Short Sale in its books and records as off-
setting positions.

In January 2002, Broker and TP nego-
tiated changes to the interest rates and fees
associated with the Margin Account.

TP continues to hold the XYZ stock and
has not delivered any other shares to Bro-
ker to close the Short Sale.

LAW

Section 1.1233–1(a)(1) provides that, for
income tax purposes, a short sale is not
deemed to be consummated until deliv-
ery of property to close the short sale. Pur-
suant to § 1.1233–1(a)(4), if a taxpayer
makes a short sale through a broker and the
broker borrows property to make the de-
livery on the short sale, the short sale is not
deemed to be consummated until the ob-

ligation of the selling taxpayer that is cre-
ated by the short sale is finally discharged
by delivery of property to the broker to re-
place the property that the broker borrowed.

Section 1259(a)(1) provides that if there
is a constructive sale of an appreciated fi-
nancial position, the taxpayer shall recog-
nize gain as if such position were sold,
assigned, or otherwise terminated at its fair
market value on the date of such construc-
tive sale. Appreciated financial position is
defined in § 1259(b)(1) as including a po-
sition with respect to stock if there would
be gain were such position sold, assigned,
or otherwise terminated at its fair market
value. Pursuant to § 1259(c)(1)(A), a tax-
payer is treated as having made a construc-
tive sale of an appreciated financial position
if the taxpayer enters into a short sale of
the same or substantially identical prop-
erty.

Under § 1001(d)(2) of the Taxpayer Re-
lief Act of 1997 (the transition rule), if “be-
fore June 9, 1997, the taxpayer entered into
any transaction which is a constructive sale
of any appreciated financial position, and
. . . before the close of the 30-day period
beginning on the date of the enactment of
this Act [August 5, 1997] or before such
later date as may be specified by the Sec-
retary of the Treasury, such transaction and
position are clearly identified in the tax-
payer’s records as offsetting, such trans-
action and position shall not be taken into
account in determining whether any other
constructive sale after June 8, 1997, has oc-
curred.” The transition rule ceases to ap-
ply as of the date such transaction is closed
or the taxpayer ceases to hold the posi-
tion. § 1001(d)(2) of the Taxpayer Relief Act
of 1997, 1997–4 (Vol. 1) C.B. 1, 121.

ANALYSIS

(1) Section 1233
At the time of the changes to the Mar-

gin Account, TP had not delivered stock to
Broker to close the Short Sale, and no such
stock was delivered in connection with the
changes. The Short Sale, therefore, is not
consummated for purposes of § 1.1233–
1(a)(4).

(2) Section 1259 Transition Rule
In May 1997, when the XYZ stock was

appreciated, TP entered into the Short Sale.

Thus, TP entered into a transaction that is
described in § 1259(c)(1). Because the Short
Sale was entered into before June 9, 1997,
however, no gain was recognized under
§ 1259(a)(1).

Furthermore, before the close of the 30-
day period beginning on August 5, 1997,
TP clearly identified the XYZ stock and the
Short Sale in its books and records as off-
setting positions. Thus, the XYZ stock and
the Short Sale fell within the transition rule,
and, until TP either ceases to hold the XYZ
stock or closes the Short Sale, neither the
XYZ stock nor the Short Sale is taken into
account in determining whether some new
transaction has caused a constructive sale
under § 1259(a)(1).

At the time of the changes to the Mar-
gin Account, TP continued to hold the XYZ
stock and the Short Sale had not been con-
summated for purposes of § 1.1233–1(a)(4).
Accordingly, the transition rule continues
to apply to the Short Sale and the XYZ
stock.

HOLDINGS

(1) Because the changes made to the
terms of the Margin Account do not con-
stitute a delivery of the XYZ stock, the
changes do not cause the Short Sale to be
consummated for purposes of § 1.1233–
1(a)(4).

(2) Because the changes made to the
terms of the Margin Account do not con-
stitute a delivery of the XYZ stock, the
changes do not cause the transition rule to
cease to apply to either the Short Sale or
the XYZ stock.

DRAFTING INFORMATION

The principal author of this revenue rul-
ing is Kate Sleeth of the Office of Asso-
ciate Chief Counsel (Financial Institutions
and Products). For further information re-
garding this revenue ruling, contact
Ms. Sleeth at (202) 622–3920 (not a toll-
free call)

Section 1502.—Regulations

26 CFR 1.1502–21: Net operating losses.
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T.D. 9048

DEPARTMENT OF THE
TREASURY
Internal Revenue Service
26 CFR Parts 1 and 602

Guidance Under Section
1502; Suspension of Losses
on Certain Stock Dispositions

AGENCY: Internal Revenue Service (IRS),
Treasury.

ACTION: Final and temporary regulations.

SUMMARY: This document contains fi-
nal and temporary regulations under sec-
tion 1502 that redetermine the basis of stock
of a subsidiary member of a consolidated
group immediately prior to certain trans-
fers of such stock and certain deconsoli-
dations of a subsidiary member. In addition,
this document contains temporary regula-
tions that suspend certain losses recog-
nized on the disposition of stock of a
subsidiary member. The regulations ap-
ply to corporations filing consolidated re-
turns. The text of the temporary regulations
serves as the text of the proposed regula-
tions (REG–131478–02) on page 669 of this
issue of the Bulletin.

DATES: Effective Date: These regulations
are effective March 14, 2003.

Applicability Date: For dates of appli-
cability, see §§ 1.1502–21T(h)(7), 1.1502–
32T(h)(6), and 1.1502–35T(j).

FOR FURTHER INFORMATION
CONTACT: Aimee K. Meacham, (202)
622–7530 (not a toll-free number).

SUPPLEMENTARY INFORMATION:

Paperwork Reduction Act

These regulations are being issued with-
out prior notice and public procedure pur-
suant to the Administrative Procedure Act
(5 U.S.C. 553). For this reason, the col-
lection of information contained in these
temporary regulations has been reviewed
and, pending receipt and evaluation of pub-
lic comments, approved by the Office of
Management and Budget (OMB) under 44
U.S.C. 3507 and assigned control number
1545–1828. Responses to this collection of
information are voluntary.

An agency may not conduct or spon-
sor, and a person is not required to re-
spond to, a collection of information unless
the collection of information displays a valid
OMB control number.

For further information concerning this
collection of information, and where to sub-
mit comments on the collection of infor-
mation and the accuracy of the estimated
burden, and suggestions for reducing this
burden, please refer to the cross-referencing
notice of proposed rulemaking published in
this issue of the Bulletin.

Books or records relating to a collec-
tion of information must be retained as long
as their contents may become material in
the administration of any internal revenue
law. Generally, tax returns and tax return
information are confidential, as required by
26 U.S.C. 6103.

Background and Explanation of
Provisions

On October 18, 2002, the IRS and Trea-
sury Department issued a notice of pro-
posed rulemaking (REG–131478–02,
2002–47 I.R.B. 892 [67 F.R. 65060]) that
included proposed regulations reflecting the
principle set forth in Notice 2002–18,
2002–12 I.R.B. 644, that a consolidated
group should not be able to obtain more
than one tax benefit from a single eco-
nomic loss. The rules in the proposed regu-
lations were intended to address at least two
situations in which a group may obtain
more than one tax benefit from a single eco-
nomic loss. In one situation, a group first
recognizes and absorbs a subsidiary mem-
ber’s inside loss (e.g., a loss carryforward,
a deferred deduction, or a loss inherent in
an asset) and a member of the group later
recognizes a loss on the subsidiary mem-
ber’s stock that is duplicative of the pre-
viously recognized and absorbed inside loss.
In the second situation, a member of the
group recognizes a loss on a non-
deconsolidating disposition of the subsid-
iary member’s stock, the stock loss
duplicates an unrecognized or unabsorbed
loss of the subsidiary member, and the
group later recognizes and absorbs the sub-
sidiary’s inside loss.

The proposed regulations consist pri-
marily of two rules: a basis redetermina-
tion rule and a loss suspension rule. The
proposed regulations also include a basis re-
duction rule that addresses certain cases of

loss duplication that are not within the scope
of the loss suspension rule, such as losses
arising from the worthlessness of subsid-
iary member stock.

No public hearing regarding the pro-
posed regulations was requested or held.
Comments, however, were submitted.

The IRS and Treasury Department have
studied, and are continuing to study, the
comments received. The IRS and Trea-
sury Department believe that the com-
ments received, as well as the issues more
generally raised by Notice 2002–18 and the
proposed regulations, require significant fur-
ther consideration. Accordingly, the IRS and
Treasury Department will continue to study
these issues and, as more fully set forth be-
low, request comments on, and sugges-
tions for possible alternative approaches to,
the issues addressed in the regulations.
Nonetheless, the IRS and Treasury Depart-
ment believe that immediately effective
rules are necessary to address the duplica-
tion of loss within a consolidated group so
as to clearly reflect the income tax liabil-
ity of the group. Accordingly, the IRS and
Treasury Department are promulgating the
proposed regulations as temporary regula-
tions in this Treasury decision. The tem-
porary regulations are substantially similar
to the proposed regulations, but reflect cer-
tain revisions that were made based on
comments received. The following sec-
tions describe these revisions.

A. Application of Basis Redetermination
Rule Upon Deconsolidation of a
Subsidiary Member

The proposed regulations require the re-
allocation of the basis of subsidiary mem-
ber stock held by members of the group
upon certain dispositions and deconsolida-
tions of subsidiary member stock. The rule
applies differently when the subsidiary re-
mains a member of the group from when
the subsidiary does not remain a member
of the group. The IRS and Treasury De-
partment received several technical com-
ments regarding the basis redetermination
rule applicable when a subsidiary mem-
ber leaves the group. The temporary regu-
lations revise that rule in a manner that
addresses these comments and clarifies its
application.

In particular, under the temporary regu-
lations, subject to certain exceptions, the rule
applies upon a deconsolidation of a sub-
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sidiary member when any stock of the sub-
sidiary member owned by a member of the
group has a basis in excess of value. The
revised rule generally applies regardless of
whether the subsidiary member is decon-
solidated as a result of a transfer of a gain
share, a transfer of a loss share, or a stock
issuance because, in each case, the effect
is the same, i.e., each share of subsidiary
member stock owned by group members is
deconsolidated. Further, in computing the
basis that is reallocated, the revised rule
takes into account all loss on members’
shares of the subsidiary’s stock and all prior
negative basis adjustments to members’
shares of the subsidiary stock that are not
loss shares. The revised rule reflects that,
unless all deconsolidations and all decon-
solidated shares are treated similarly, op-
portunities to duplicate losses will continue
to exist.

B. Application of Loss Suspension Rule

Under the loss suspension rule, if, af-
ter application of the basis redetermina-
tion rule, a member of a consolidated group
recognizes a loss on the disposition of stock
of a subsidiary member of the same group,
and the subsidiary member is a member of
the same group immediately after the dis-
position, then the selling member’s stock
loss is suspended to the extent of the du-
plicated loss with respect to such stock. Be-
cause a suspended stock loss reflects the
subsidiary member’s unrecognized or un-
absorbed deductions and losses, under the
proposed regulations, the suspended loss is
reduced, with the result that it will not later
be allowed, as the subsidiary member’s de-
ductions and losses are taken into account
(i.e., absorbed) in determining the group’s
consolidated taxable income (or loss). One
comment received regarding the proposed
regulations was that, in certain cases, the
loss suspension rule could disallow a tax
loss for an economic loss. This result was
not intended. Accordingly, these tempo-
rary regulations include two changes from
the proposed regulations that are intended
to prevent this result.

First, the temporary regulations pro-
vide that the amount by which a suspended
stock loss is reduced cannot exceed the ex-
cess of the amount of the subsidiary mem-
ber’s items of loss and deduction over the
amount of such items that are taken into ac-
count in determining the basis adjustments
made to stock of the subsidiary member (or

any successor) owned by members of the
group under the investment adjustment
rules.

Second, they also include a provision
stating that the loss suspension rule is not
to be applied in a manner that permanently
disallows an otherwise allowable deduc-
tion for an economic loss. Whether the loss
suspension rule has resulted in such a dis-
allowance is determined on the earlier of
the date of the deconsolidation of the sub-
sidiary (or any successor) the stock of which
gave rise to the suspended stock loss and
the date on which the stock of such sub-
sidiary is determined to be worthless. When
it is determined that the application of the
loss suspension rule has permanently dis-
allowed a deduction for an economic loss,
the taxpayer will be permitted to treat the
suspended stock loss as restored to the ex-
tent of such disallowance. The restoration
of the suspended loss is deemed to occur
immediately prior to the deconsolidation of
the subsidiary or the determination of
worthlessness.

C. Basis Reduction Rule For Worthless
Stock and Stock of a Subsidiary With No
Separate Return Year

The proposed regulations include a ba-
sis reduction rule intended to prevent the
duplication of unabsorbed losses gener-
ated by a subsidiary member and loss with
respect to the stock of that member if ei-
ther (i) the stock of the subsidiary mem-
ber becomes worthless or (ii) the stock of
the subsidiary is disposed of and, imme-
diately after the disposition, the subsid-
iary is no longer a member of the group and
does not have a separate return year. Un-
der this rule, immediately before a deter-
mination of worthlessness, or immediately
before a disposition of a subsidiary that is
not followed by a separate return year, the
basis of the subsidiary’s stock is reduced
by the amount of any loss carryforwards
that would be treated as attributable to the
subsidiary under the principles of §1.1502–
21. This provision was included because
neither situation was subject to the loss sus-
pension rule and, without such a rule, tax-
payers might take the position that a group
is entitled to a subsidiary member’s loss car-
ryforwards even after the group has en-
joyed full basis recovery through a
worthless stock or other deduction. Such a
result, however, would be in contraven-
tion of the principles of Notice 2002–18.

The proposed provision raised ques-
tions about the operation of the existing
rules governing this situation. Commenta-
tors contended that the basis reduction rule
could deny the group a single tax loss for
its economic loss. As stated above, the pro-
posed regulations, including the basis re-
duction rule, were not intended to disallow
a tax loss for an economic loss, but rather
were intended only to ensure that a group
obtains no more than a single tax loss for
an economic loss.

The temporary regulations address this
situation by providing that the unabsorbed
losses generated by the subsidiary do not
remain available to the group. Specifi-
cally, the temporary regulations provide that,
if stock of a subsidiary member is treated
as worthless under section 165 (taking into
account the provisions of §1.1502–80(c)),
or if a member of a group disposes of sub-
sidiary member stock and on the follow-
ing day the subsidiary is not a member of
the group and does not have a separate re-
turn year, then all losses treated as attrib-
utable to the subsidiary member under the
principles of §1.1502–21, after comput-
ing the taxable income of the group, the
subsidiary member, or a group of which the
subsidiary member was previously a mem-
ber for the taxable year that includes the de-
termination of worthlessness or the
disposition and any prior taxable year, shall
be treated as expired, but not as absorbed
by the group, as of the beginning of the
group’s taxable year that follows the tax-
able year that includes the determination of
worthlessness or the disposition. Under this
rule, the stock loss (or reduced stock gain),
unreduced by any loss carryforwards at-
tributable to the subsidiary member, is al-
lowed. Moreover, because the losses are
treated as expired, there is no possibility of
a later, duplicative use of the loss carry-
forwards. This approach is consistent with
the nature of a loss realized upon such a de-
termination or disposition, i.e., a loss on an
investment in the subsidiary member.

Because the provisions of the proposed
regulations raised questions about the op-
eration of the existing rules, the tempo-
rary regulations include a special election
for determinations of worthlessness and dis-
positions that occurred on or after March
7, 2002, and before March 14, 2003. In
such cases, as an alternative to the treat-
ment described above, the common par-
ent of the group may make an irrevocable
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election to reattribute to itself all or a por-
tion of the losses attributable to the sub-
sidiary member under the principles of
§1.1502–21. For purposes of applying the
investment adjustment rules to stock of the
subsidiary member owned by the group, the
reattributed losses are treated as absorbed
by the group immediately prior to the al-
lowance of any loss or inclusion of any in-
come or gain with respect to the
determination of worthlessness or the dis-
position. The common parent, however, is
treated as succeeding to the subsidiary’s
losses in a transaction described in sec-
tion 381.

The IRS and Treasury Department re-
quest comments regarding whether a sub-
sidiary member the stock of which is
determined to be worthless (under the stan-
dards of §1.1502–80(c)) should be treated
as a new corporation for purposes of the In-
ternal Revenue Code as of the date of the
determination of worthlessness. In addi-
tion, the IRS and Treasury Department re-
quest comments regarding the desirability
of further clarification or changes regard-
ing the standards that govern determina-
tions of worthlessness and the deductibility
of losses (or the inclusion of excess loss ac-
counts) when stock of a subsidiary mem-
ber is determined to be worthless.

D. Deferral and Elimination of Gain

One comment noted that the basis re-
determination rule of the proposed regu-
lations could be used to shift the location
of gain and loss within a consolidated group
and even to eliminate gain in a manner that
is unintended and contrary to the purposes
underlying section 337(d). The following
example illustrates this concern.

P, the common parent of a consolidated
group, owns all of the stock of S1 and S2.
The S2 stock has a basis of $400 and a
value of $500. S1 owns 50% of the stock
of the S3 common stock with a basis of
$150 and value equal to such amount. S2
owns the remaining 50% of the S3 com-
mon stock with a basis of $100 and a value
of $200 and one share of S3 preferred stock
with a basis of $10 and a value of $9. P in-
tends to sell all of its S2 stock to an un-
related buyer that does not want to acquire
S3. P, therefore, engages in the following
steps to dispose of S2 without recogniz-

ing a substantial portion of the built-in gain
in S2. First, P causes a recapitalization of
S3 in which S2’s S3 common stock is ex-
changed for new S3 preferred shares. P then
sells all of its S2 stock. Although the sale
does not deconsolidate S3 (because all the
S3 common stock is still held by S1), it
does deconsolidate the S3 preferred shares
held by S2, including the one share with a
built-in loss. Accordingly, under the pro-
posed regulations, the bases of all shares of
S3 stock must be redetermined immedi-
ately before P’s sale of S2. Under the ba-
sis redetermination rule, the total basis of
S3 stock held by members of the P group
is allocated first to the S3 preferred shares,
up to their value of $209, and then to the
remaining shares of S3 common held by S1.
S2’s aggregate basis in the S3 preferred
stock is increased from $110 to $209. This
increase tiers up and increases P’s basis in
the S2 stock from $400 to $499. Accord-
ingly, P will recognize only $1 of gain on
the sale of its S2 stock. Afterwards, P can
cause S3 to redeem its preferred stock for
$209. S2 will recognize no gain or loss
from the redemption. Although the unrec-
ognized gain is preserved in P’s basis in S1,
and S1’s basis in S3, the group can defer
or avoid recognizing that gain.

In this case, there is no significant du-
plication of loss. Moreover, the steps were
structured with a view to avoiding the rec-
ognition of gain on a disposition of stock.
The IRS and Treasury Department do not
intend that the basis redetermination rule be
applied to defer or eliminate gain in such
cases. The IRS and Treasury Department
considered adopting a mechanical test to
prevent the application of the basis rede-
termination rule in such cases. They con-
cluded that such a rule would not provide
the flexibility necessary to obtain an ap-
propriate balancing of the concerns under-
lying this regulation and those underlying
section 337(d). Therefore, these tempo-
rary regulations include an anti-abuse rule
that provides that, if a transaction is struc-
tured with a view to, and has the effect of,
deferring or avoiding the recognition of gain
on a disposition of stock by invoking ap-
plication of the basis redetermination rule,
and the stock loss attributable to the trans-
ferred shares or the duplicated loss of the
subsidiary member that is reflected in sub-
sidiary member stock owned by members

of the group is not significant, the basis re-
determination and loss suspension rules will
not apply.

E. Request For Comments

As described above, the IRS and Trea-
sury Department are continuing to study the
comments received regarding the proposed
regulations. In addition, the IRS and Trea-
sury Department are considering alterna-
tive regimes that would prevent the
duplication of loss within the group.

In particular, the IRS and Treasury De-
partment are studying a comment that sug-
gested applying the principles of section
704(c) to allocate negative investment ad-
justments arising from loss items at the sub-
sidiary member level where there have been
transfers of loss property to the subsid-
iary member. The comment asserts that this
approach would address the case where the
recognition and absorption of the inside loss
precedes the recognition of the stock loss.
The IRS and Treasury Department are con-
cerned that this alternative approach ad-
dresses only duplicative losses that arise as
a result of contributions of loss property, not
duplicative losses that arise as a result of
a loss incurred by a subsidiary member. In
addition, the IRS and Treasury Depart-
ment are concerned that the application of
the principles of section 704(c) may be
complex, especially in cases where there
have been issuances of subsidiary mem-
ber stock at different times. The IRS and
Treasury Department request comments re-
garding how the principles of section 704(c)
should be applied in the consolidated re-
turn context to prevent the duplication of
loss.

The IRS and Treasury Department are
also studying a suggestion that the type of
transaction in which the stock loss is rec-
ognized prior to the absorption of the in-
side loss be addressed by a rule that allows
the stock loss but limits the use of the sub-
sidiary member’s items of loss and deduc-
tion if there have been contributions of loss
property with respect to the subsidiary
member and there is any loss duplication
at the subsidiary member level at the time
the stock loss is recognized. That rule would
not permit the use of the subsidiary’s items
of loss and deduction that are duplicative
of the stock loss to offset income of an-
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other member of the group, but would per-
mit such items to offset income of the
subsidiary.

This rule effectively would permit the
acceleration of stock loss. The IRS and
Treasury Department request comments re-
garding whether permitting such accelera-
tion would clearly reflect the income of the
group.

In addition, because this rule would per-
mit the subsidiary’s losses to offset its items
of income and gain, it would not prevent
the duplication of losses within the group
to that extent. The IRS and Treasury De-
partment request comments regarding
whether this duplication is appropriate given
that the benefits associated with the sub-
sidiary and its shareholder being mem-
bers of the group (e.g., positive basis
adjustments to the shareholder member’s
stock of the subsidiary member that re-
flect income of the subsidiary member and
the group’s ability to use the loss recog-
nized by another member to offset income
of the subsidiary member of the group) have
been enjoyed by the group.

Finally, this rule would address only
cases of duplication where there have been
contributions of loss property. As described
above, the IRS and Treasury Department are
concerned that contributions of loss prop-
erty are not the only types of transactions
in which a group can obtain more than one
tax benefit from a single economic loss.

The IRS and Treasury Department are
considering a variation of this suggested rule
to address the situation where the stock loss
is recognized prior to the absorption of the
inside loss. This variation would allow the
stock loss when recognized, but would dis-
allow the inside losses of the subsidiary to
the extent that such losses reflect losses that
were duplicate losses at the time of the rec-
ognition of the stock loss. Such losses may
be attributable to contributed property or
losses that arose in the subsidiary mem-
ber. The IRS and Treasury Department re-
quest comments regarding this variation.

Finally, the IRS and Treasury Depart-
ment continue to request comments regard-
ing any other approaches that could be
implemented to address the duplication of
loss within a consolidated group.

Special Analyses

In Rite Aid Corp. v. United States, 255
F.3d 1357 (Fed. Cir. 2001), the United
States Court of Appeals for the Federal Cir-
cuit held that the duplicated loss compo-
nent of §1.1502–20 was an invalid exercise
of regulatory authority. In response to the
Rite Aid decision, the IRS and Treasury De-
partment issued Notice 2002–11, 2002–7
I.R.B. 526, stating that the interests of sound
tax administration would not be served by
the continued litigation of the validity of the
duplicated loss component of §1.1502–
20. Notice 2002–11 also announced that be-
cause of the interrelationship in the
operation of all of the loss disallowance fac-
tors, new rules governing loss disallow-
ance on sales of subsidiary stock by
members of consolidated groups should be
implemented.

In Notice 2002–18, 2002–12 I.R.B. 644,
the IRS and Treasury Department stated that
regulations would be promulgated that
would defer or otherwise limit the utiliza-
tion of a loss on stock (or another asset that
reflects the basis of stock) in transactions
that facilitate the group’s utilization of a
single economic loss more than once. No-
tice 2002–18 further stated that such regu-
lations would apply to dispositions occurring
on or after March 7, 2002. These tempo-
rary regulations implement Notice 2002–18
and are necessary to provide taxpayers with
immediate guidance regarding stock ba-
sis and allowable loss in connection with
transfers of subsidiary member stock. Ac-
cordingly, good cause is found for dispens-
ing with a delayed effective date pursuant
to 5 U.S.C. 553(d)(3).

It has been determined that this Trea-
sury decision is not a significant regula-
tory action as defined in Executive Order
12866. Therefore, a regulatory assessment

is not required. It is hereby certified that
these regulations do not have a signifi-
cant impact on a substantial number of
small entities. This certification is based on
the fact that these regulations will prima-
rily affect affiliated groups of corpora-
tions, which tend to be larger businesses.
Moreover, the number of taxpayers af-
fected and the average burden are mini-
mal. Therefore, a Regulatory Flexibility
Analysis is not required. Pursuant to sec-
tion 7805(f) of the Internal Revenue Code,
these regulations will be submitted to the
Chief Counsel for Advocacy of the Small
Business Administration for comment on
their impact on small businesses.

Drafting Information

The principle author of these regula-
tions is Aimee K. Meacham of the Office
of Chief Counsel (Corporate). However,
other personnel from the IRS and Trea-
sury Department participated in their de-
velopment.

* * * * *

Amendments to the Regulations

Accordingly, 26 CFR parts 1 and 602 are
amended as follows:

PART 1—INCOME TAXES

Paragraph 1. The authority citation for
part 1 is amended by adding entries in nu-
merical order to read in part as follows:

Authority: 26 U.S.C. 7805 * * *
Section 1.1502–21T(b)(1) and (b)(3)(v)

also issued under 26 U.S.C. 1502. * * *
Section 1.1502–32T(a)(2), (b)(3)(iii)(C),

(b)(3)(iii)(D), and (b)(4)(vi) also issued un-
der 26 U.S.C. 1502. * * *

Section 1.1502–35T also issued under 26
U.S.C. 1502. * * *

Par. 2. In the list below, for each sec-
tion indicated in the left column, remove
the wording indicated in the middle col-
umn, and add the wording indicated in the
right column.

Affected Section Remove Add

§1.267(f)–1(k) §§1.337(d)–1, 1.337(d)–2,
1.1502–13(f)(6), and1.1502–20

§§1.337(d)–2T, 1.1502–13(f)(6),
and 1.1502–35T
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Affected Section Remove Add

§1.597–3(e) Loss disallowance. For purposes of
§1.1502–20, FFA and the amount described
in §1.597–4(g)(3) are treated as an extraor-
dinary gain disposition within the mean-
ing of §1.1502–20(c)(2)(i) and a Taxable
Transfer is treated as an applicable asset ac-
quisition under section 1060(c) within the
meaning of §1.1502–20(c)(2)(i)(A)(4).

[Reserved].

§1.597–4(g)(2)(v), second sentence (See §§1.337(d)–1 and 1.1502–20 for po-
tential limitations on the group’s worth-
less stock deduction.)

(See §§1.337(d)–2T and 1.1502–35T(f) for
rules applicable when a member of a con-
solidated group is entitled to a worthless
stock deduction with respect to stock of an-
other member of the group.)

§1.1502–11(b)(3)(ii)
Example (c), third sentence.

See also §1.1502–20 for rules applicable to
losses from the sale of stock of subsidiar-
ies.

See also §§1.337(d)–2T and 1.1502–35T for
rules relating to basis adjustments and al-
lowance of stock loss on dispositions of
stock of a subsidiary member.

§1.1502–12(r) For rulings relating to loss disallowance or
basis reduction on the disposition or de-
consolidation of stock of a subsidiary, see
§§1.337(d)–1, 1.337(d)–2 and 1.1502–20.

See §§1.337(d)–2T and 1.1502–35T(f) for
rules relating to basis adjustments and al-
lowance of stock loss on dispositions of
stock of a subsidiary member.

§1.1502–13(f)(7), Example 1(e), sixth sen-
tence

See also §1.1502–20(b) (additional stock ba-
sis reductions applicable to certain decon-
solidations).

§1.1502–15(b)(2)(iii), first sentence (e.g., under §1.1502–20 or section 267) (e.g., under §§1.337(d)–2T, 1.1502–35T, or
section 267)

§1.1502–21(b)(2)(i), third sentence For rules permitting the reattribution of
losses of a subsidiary to the common par-
ent when loss is disallowed on the dispo-
sition of subsidiary stock, see §1.1502–
20(g).

§1.1502–32(b)(3)(iii)(B), third sentence §1.1502–20(b), or §1.1502–20(g) §1.1502–35T(b) or (f)(2)
§1.1502–32(b)(5)(ii), Example 2(b), last
sentence

See also §1.1502–20(b) (possible stock ba-
sis reduction on the deconsolidation of S).

§1.1502–32(e)(2), Example 4(a), fourth sen-
tence

(Section §1.1502–20(b) does not reduce P’s
basis in the S stock as a result of S’s de-
consolidation.)

§1.1502–80(c), last sentence See §1.1502–11(c) and 1.1502–20 for ad-
ditional rules relating to stock loss.

See §1.1502–11(c) and 1.1502–35T for ad-
ditional rules relating to stock loss.

§1.1502–91(h)(2), first sentence (unless disallowed under §1.1502–20 or oth-
erwise)

(unless disallowed under §1.337(d)–2T,
1.1502–35T, or otherwise)

Par. 3. Section 1.1502–21 is amended by:
1. Revising paragraph (b)(1).
2. Adding paragraphs (b)(3)(v) and

(h)(7).
The revisions and addition read as

follows:

§1.1502–21 Net operating losses.

* * * * *
(b) * * *

(1) [Reserved]. For further guidance, see
§1.1502–21T(b)(1).

* * * * *
(3) * * *
(v) [Reserved]. For further guidance, see

§1.1502–21T(b)(3)(v).

* * * * *
(h) * * *
(7) [Reserved]. For further guidance, see

§1.1502–21T(h)(7).

Par. 4. Section 1.1502–21T is revised to
read as follows:

§1.1502–21T Net operating losses (tem-
porary).

(a) [Reserved]. For further guidance, see
§1.1502–21(a).

(b) [Reserved]. For further guidance, see
§1.1502–21(b).
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(1) Carryovers and carrybacks gener-
ally. The net operating loss carryovers and
carrybacks to a taxable year are determined
under the principles of section 172 and this
section. Thus, losses permitted to be ab-
sorbed in a consolidated return year gen-
erally are absorbed in the order of the
taxable years in which they arose, and losses
carried from taxable years ending on the
same date, and which are available to off-
set consolidated taxable income for the year,
generally are absorbed on a pro rata ba-
sis. Additional rules under the Internal Rev-
enue Code or regulations also apply. See,
e.g., section 382(l)(2)(B) (if losses are car-
ried from the same taxable year, losses sub-
ject to limitation under section 382 are
absorbed before losses that are not sub-
ject to limitation under section 382). See
Example 2 of paragraph (c)(1)(iii) of this
section for an illustration of pro rata ab-
sorption of losses subject to a SRLY limi-
tation. See paragraph (b)(3)(v) of this
section regarding the treatment of any loss
that is treated as expired under §1.1502–
35T(f)(1).

(b)(2) through (b)(3)(iv) [Reserved]. For
further guidance, see §1.1502–21(b)(2)
through (b)(3)(iv).

(b)(3)(v) Losses treated as expired un-
der §1.1502–35T(f)(1). No loss treated as
expired by §1.1502–35T(f)(1) may be car-
ried over to any consolidated return year of
the group.

(c) through (h)(6) [Reserved]. For fur-
ther guidance, see §1.1502–21(c) through
(h)(6).

(h)(7) Losses treated as expired under
§1.1502–35T(f)(1). Paragraph (b)(3)(v) of
this section is effective for losses treated as
expired under §1.1502–35T(f)(1) on and af-
ter March 7, 2002, and no later than March
11, 2006.

Par. 5. Section 1.1502–32 is amended by:
1. Revising paragraph (a)(2).
2. Adding paragraphs (b)(3)(iii)(C),

(b)(3)(iii)(D), (b)(4)(vi), and (h)(6).
The revision and additions read as

follows:

§1.1502–32 Investment adjustments.

* * * * *
(a)(2) [Reserved]. For further guidance,

see §1.1502–32T(a)(2).
(b)(3)(iii)(C) and (D) [Reserved]. For

further guidance, see §1.1502–
32T(b)(3)(iii)(C) and (D).

* * * * *

(b)(4)(vi) [Reserved]. For further guid-
ance, see §1.1502–32T(b)(4)(vi).

* * * * *
(h)(6) [Reserved]. For further guidance,

see §1.1502–32T(h)(6).
Par. 6. Section 1.1502–32T is revised to

read as follows:

§1.1502–32T Investment adjustments
(temporary).

(a) and (a)(1) [Reserved]. For further
guidance, see §1.1502–32(a) and (a)(1).

(a)(2) Application of other rules of law.
The rules of this section are in addition to
other rules of law. See, e.g., section 358 (ba-
sis determinations for distributees), sec-
tion 1016 (adjustments to basis), §1.1502–
11(b) (limitations on the use of losses),
§1.1502–19 (treatment of excess loss ac-
counts), §1.1502–31 (basis after a group
structure change), and §1.1502–35T (ad-
ditional rules relating to stock loss, includ-
ing losses attributable to worthlessness and
certain dispositions not followed by a sepa-
rate return year). P’s basis in S’s stock must
not be adjusted under this section and other
rules of law in a manner that has the ef-
fect of duplicating an adjustment. For ex-
ample, if pursuant to §1.1502–35T(c)(3) and
paragraph (b)(3)(iii)(C) of this section the
basis in stock is reduced to take into ac-
count a loss suspended under §1.1502–
35T(c)(1), such basis shall not be further
reduced to take into account such loss, or
a portion of such loss, if any, that is later
allowed pursuant to §1.1502–35T(c)(5). See
also paragraph (h)(5) of this section for ba-
sis reductions applicable to certain former
subsidiaries.

(b) through (b)(3)(iii)(B) [Reserved]. For
further guidance, see §1.1502–32(b) through
(b)(3)(iii)(B).

(b)(3)(iii)(C) Loss suspended under
§1.1502–35T(c). Any loss suspended pur-
suant to §1.1502–35T(c) is treated as a non-
capital, nondeductible expense incurred
during the taxable year that includes the date
of the disposition to which such section ap-
plies. See §1.1502–35T(c)(3). Consequently,
the basis of a higher-tier member’s stock
of P is reduced by the suspended loss in the
year it is suspended.

(D) Loss disallowed under §1.1502–
35T(g)(3)(iii). Any loss or deduction the use
of which is disallowed pursuant
to §1.1502–35T(g)(3)(iii) (other than a loss
or deduction described in §1.1502–
35T(g)(3)(i)(B)(11)), and with respect to

which no waiver described in paragraph
(b)(4) of this section is filed, is treated as
a noncapital, nondeductible expense in-
curred during the taxable year that such loss
would otherwise be absorbed. See §1.1502–
35T(g)(3)(iv).

(b)(4) through (b)(4)(v) [Reserved]. For
further guidance, see §1.1502–32(b)(4)
through (b)(4)(v).

(b)(4)(vi) Special rules in the case of cer-
tain transactions subject to §1.1502–35T.
If a member of a consolidated group trans-
fers stock of a subsidiary member and such
stock has a basis that exceeds its value im-
mediately before such transfer or a subsid-
iary member is deconsolidated and any
stock of such subsidiary member owned by
members of the group immediately be-
fore such deconsolidation has a basis that
exceeds its value, all members of the group
are subject to the provisions of §1.1502–
35T(b), which generally require a redeter-
mination of members’ basis in all shares of
subsidiary stock. In addition, if stock of a
subsidiary member is treated as worthless
under section 165 (taking into account the
provisions of §1.1502–80(c)), or if a mem-
ber of a group disposes of subsidiary mem-
ber stock and on the following day the
subsidiary is not a member of the group and
does not have a separate return year, and
the common parent makes an election un-
der §1.1502–35T(f)(2) to reattribute to it-
self the losses treated as attributable to such
subsidiary member, §1.1502–35T(f)(2) re-
quires a reduction of members’ basis in
shares of subsidiary stock.

(c) through (h)(5)(ii) [Reserved]. For fur-
ther guidance, see §1.1502–32(c) through
(h)(5)(ii).

(h)(6) Loss suspended under §1.1502–
35T(c) or disallowed under §1.1502–
35T(g)(3)(iii). Paragraphs (a)(2),
(b)(3)(iii)(C), (b)(3)(iii)(D), and (b)(4)(vi)
of this section are effective on and after
March 7, 2002, and expire on March 11,
2006.

Par. 7. Section 1.1502–35T is added to
read as follows:

§1.1502–35T Transfers of subsidiary
member stock and deconsolidations of
subsidiary members (temporary).

(a) Purpose. The purpose of this sec-
tion is to prevent a group from obtaining
more than one tax benefit from a single eco-
nomic loss. The provisions of this section
shall be construed in a manner consistent
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with that purpose and in a manner that rea-
sonably carries out that purpose.

(b) Redetermination of basis on cer-
tain nondeconsolidating transfers of sub-
sidiary member stock and on certain
deconsolidations of subsidiary members—
(1) Redetermination of basis on certain non-
deconsolidating transfers of subsidiary
member stock. Except as provided in para-
graph (b)(3)(i) of this section, if, immedi-
ately after a transfer of stock of a subsidiary
member that has a basis that exceeds its
value, the subsidiary member remains a
member of the group, then the basis in each
share of subsidiary member stock owned by
each member of the group shall be rede-
termined in accordance with the provi-
sions of this paragraph (b)(1) immediately
before such transfer. All of the members’
bases in the shares of subsidiary member
stock immediately before such transfer shall
be aggregated. Such aggregated basis shall
be allocated first to the shares of the sub-
sidiary member’s preferred stock that are
owned by the members of the group im-
mediately before such transfer, in propor-
tion to, but not in excess of, the value of
those shares at such time. After alloca-
tion of the aggregated basis to all shares of
the preferred stock of the subsidiary mem-
ber pursuant to the preceding sentence, any
remaining basis shall be allocated among
all common shares of subsidiary member
stock held by members of the group im-
mediately before the transfer, in propor-
tion to the value of such shares at such time.

(2) Redetermination of basis on cer-
tain deconsolidations of subsidiary
members.—(i) Allocation of reallocable ba-
sis amount. Except as provided in para-
graph (b)(3)(ii) of this section, if,
immediately before a deconsolidation of a
subsidiary member, any share of stock of
such subsidiary owned by a member of the
group has a basis that exceeds its value,
then the basis in each share of the subsid-
iary member’s stock owned by each mem-
ber of the group shall be redetermined in
accordance with the provisions of this para-
graph (b)(2) immediately before such de-
consolidation. The basis in each share of the
subsidiary member’s stock held by mem-
bers of the group immediately before the
deconsolidation that has a basis in excess
of value at such time shall be reduced, but
not below such share’s value, in a man-
ner that, to the greatest extent possible,
causes the ratio of the basis to the value of

each such share to be the same; provided,
however, that the aggregate amount of such
reduction shall not exceed the reallocable
basis amount (as computed pursuant to
paragraph (b)(2)(ii) of this section). Then,
to the extent of the reallocable basis amount,
the basis of each share of the preferred stock
of the subsidiary member that are held by
members of the group immediately be-
fore the deconsolidation shall be increased,
but not above such share’s value, in a man-
ner that, to the greatest extent possible,
causes the ratio of the basis to the value of
each such share to be the same. Then, to
the extent that the reallocable basis amount
does not increase the basis of shares of pre-
ferred stock of the subsidiary member pur-
suant to the third sentence of this paragraph
(b)(2)(i), such amount shall increase the ba-
sis of all common shares of the subsid-
iary member’s stock held by members of
the group immediately before the decon-
solidation in a manner that, to the great-
est extent possible, causes the ratio of the
basis to the value of each such share to be
the same.

(ii) Calculation of reallocable basis
amount. The reallocable basis amount shall
equal the lesser of—

(A) The aggregate of all amounts by
which, immediately before the deconsoli-
dation, the basis exceeds the value of a
share of subsidiary member stock owned by
any member of the group at such time; and

(B) The total of the subsidiary mem-
ber’s (and any predecessor’s) items of de-
duction and loss, and the subsidiary
member’s (and any predecessor’s) allo-
cable share of items of deduction and loss
of all lower-tier subsidiary members, that
were taken into account in computing the
adjustment under §1.1502–32 to the bases
of shares of stock of the subsidiary mem-
ber (and any predecessor) held by mem-
bers of the group immediately before the
deconsolidation, other than shares that have
bases in excess of value immediately be-
fore the deconsolidation.

(3) Exceptions to application of rede-
termination rules. (i) Paragraph (b)(1) of this
section shall not apply to a transfer of sub-
sidiary member stock if —

(A) during the taxable year of such trans-
fer, in one or more fully taxable transac-
tions, the members of the group dispose of
all of the shares of the subsidiary mem-
ber stock that they own immediately be-
fore the transfer, other than the shares the

transfer of which would otherwise trigger
the application of paragraph (b)(1) of this
section, to a person or persons that are not
members of the group;

(B) during the taxable year of such trans-
fer, the members of the group are allowed
a worthless stock loss under section 165(g)
(taking into account the provisions of
§1.1502–80(c)) with respect to all of the
shares of subsidiary member stock that they
own immediately before the transfer, other
than the shares the transfer of which would
otherwise trigger the application of para-
graph (b)(1) of this section; or

(C) such transfer is to a member of the
group and section 332 (provided the stock
is transferred to an 80-percent distribu-
tee), section 351, or section 361 applies to
such transfer.

(ii) Paragraph (b)(2) of this section shall
not apply to a deconsolidation of a sub-
sidiary member if —

(A) during the taxable year of such de-
consolidation, in one or more fully tax-
able transactions, the members of the group
dispose of all of the shares of the subsid-
iary member stock that they own immedi-
ately before the deconsolidation to a person
or persons that are not members of the
group;

(B) such deconsolidation results from a
fully taxable disposition, to a person or per-
sons that are not members of the group, of
some of the shares of the subsidiary mem-
ber, and, during the taxable year of such de-
consolidation, the members of the group are
allowed a worthless stock loss under sec-
tion 165(g) with respect to all of the shares
of subsidiary member stock that they own
immediately after the deconsolidation; or

(C) the deconsolidation of the subsid-
iary member results from the deconsolida-
tion of a higher-tier subsidiary member and,
immediately after the deconsolidation of the
subsidiary member, none of the stock of the
subsidiary member is owned by a group
member.

(4) Special rule for lower-tier subsid-
iaries. If, immediately after a transfer of
subsidiary member stock or a deconsoli-
dation of a subsidiary member, a lower-
tier subsidiary member some of the stock
of which is owned by the subsidiary mem-
ber is a member of the group, then, for pur-
poses of applying paragraph (b) of this
section, the subsidiary member shall be
treated as having transferred its stock of the
lower-tier subsidiary member. This prin-
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ciple shall apply to stock of subsidiary
members that are owned by such lower-
tier subsidiary member.

(5) Stock basis adjustments for higher-
tier stock. The basis adjustments required
under this paragraph (b) result in basis ad-
justments to higher-tier member stock. The
adjustments are applied in the order of the
tiers, from the lowest to highest. For ex-
ample, if a common parent owns stock of
a subsidiary member that owns stock of a
lower-tier subsidiary member and the sub-
sidiary member recognizes a loss on the dis-
position of a portion of its shares of the
lower-tier subsidiary member stock, the
common parent must adjust its basis in its
subsidiary member stock under the prin-
ciples of §1.1502–32 to reflect the adjust-
ments that the subsidiary member must
make to its basis in its stock of the lower-
tier subsidiary member.

(6) Ordering rules. (i) The rules of this
paragraph (b) apply after the rules of
§1.1502–32 are applied.

(ii) The rules of this paragraph (b) ap-
ply before the rules of §1.337(d)–2T and
paragraph (c) of this section are applied.

(iii) Paragraph (b) of this section (and
any resulting basis adjustments to higher-
tier member stock made pursuant to para-
graph (b)(5) of this section) applies to
redetermine the basis of stock of a lower-
tier subsidiary member before paragraph (b)
of this section applies to a higher-tier mem-
ber of such lower-tier subsidiary member.

(c) Loss suspension—(1) General rule.
Any loss recognized by a member of a con-
solidated group with respect to the dispo-
sition of a share of subsidiary member stock
shall be suspended to the extent of the du-
plicated loss with respect to such share of
stock if, immediately after the disposi-
tion, the subsidiary is a member of the con-
solidated group of which it was a member
immediately prior to the disposition (or any
successor group).

(2) Special rule for lower-tier subsid-
iaries. This paragraph (c)(2) applies if nei-
ther paragraph (c)(1) nor (f) of this section
applies to a member’s disposition of a share
of stock of a subsidiary member (the de-
parting member), a loss is recognized on the
disposition of such share, and the depart-
ing member owns stock of one or more
other subsidiary members (a remaining
member) that is a member of such group
immediately after the disposition. In that
case, such loss shall be suspended to the ex-

tent the duplicated loss with respect to the
departing member stock disposed of is at-
tributable to the remaining member or mem-
bers.

(3) Treatment of suspended loss. For pur-
poses of the rules of §1.1502–32, any loss
suspended pursuant to paragraph (c)(1) or
(c)(2) of this section is treated as a non-
capital, nondeductible expense of the mem-
ber that disposes of subsidiary member
stock, incurred during the taxable year that
includes the date of the disposition of stock
to which paragraph (c)(1) or (c)(2) of
this section applies. See §1.1502–
32T(b)(3)(iii)(C). Consequently, the basis
of a higher-tier member’s stock of the mem-
ber that disposes of subsidiary member
stock is reduced by the suspended loss in
the year it is suspended.

(4) Reduction of suspended loss—(i)
General rule. The amount of any loss sus-
pended pursuant to paragraphs (c)(1) and
(c)(2) of this section shall be reduced, but
not below zero, by the subsidiary mem-
ber’s (and any successor’s) items of de-
duction and loss, and the subsidiary
member’s (and any successor’s) allocable
share of items of deduction and loss of all
lower-tier subsidiary members, that are al-
locable to the period beginning on the date
of the disposition that gave rise to the sus-
pended loss and ending on the day before
the first date on which the subsidiary mem-
ber (or any successor) is not a member of
the group of which it was a member im-
mediately prior to the disposition (or any
successor group), and that are taken into ac-
count in determining consolidated tax-
able income (or loss) of such group for any
taxable year that includes any date on or af-
ter the date of the disposition and before the
first date on which the subsidiary mem-
ber (or any successor) is not a member of
such group; provided, however, that such
reduction shall not exceed the excess of the
amount of such items over the amount of
such items that are taken into account in de-
termining the basis adjustments made un-
der §1.1502–32 to stock of the subsidiary
member (or any successor) owned by mem-
bers of the group. The preceding sentence
shall not apply to items of deduction and
loss to the extent that the group can estab-
lish that all or a portion of such items was
not reflected in the computation of the du-
plicated loss with respect to the subsid-
iary member on the date of the disposition
of stock that gave rise to the suspended loss.

(ii) Operating rules—(A) Year in which
deduction or loss is taken into account. For
purposes of paragraph (c)(4)(i) of this sec-
tion, a subsidiary member’s (or any suc-
cessor’s) deductions and losses are treated
as taken into account when and to the ex-
tent they are absorbed by the subsidiary
member (or any successor) or any other
member. To the extent that the subsidiary
member’s (or any successor’s) deduction or
loss is absorbed in the year it arises or is
carried forward and absorbed in a subse-
quent year (e.g., under section 172, 465, or
1212), the deduction is treated as taken into
account in the year in which it is absorbed.
To the extent that a subsidiary member’s (or
any successor’s) deduction or loss is car-
ried back and absorbed in a prior year
(whether consolidated or separate), the de-
duction or loss is treated as taken into ac-
count in the year in which it arises and not
in the year in which it is absorbed.

(B) Determination of items that are al-
locable to the post-disposition, pre-
deconsolidation period. For purposes of
paragraph (c)(4)(i) of this section, the de-
termination of whether a subsidiary mem-
ber’s (or any successor’s) items of deduction
and loss and allocable share of items of de-
duction and loss of all lower-tier subsid-
iary members are allocable to the period
beginning on the date of the disposition of
subsidiary stock that gave rise to the sus-
pended loss and ending on the day before
the first date on which the subsidiary mem-
ber (or any successor) is not a member of
the consolidated group of which it was a
member immediately prior to the disposi-
tion (or any successor group) is determined
pursuant to the rules of §1.1502–76(b)(2),
without regard to §1.1502–76(b)(2)(ii)(D),
as if the subsidiary member ceased to be
a member of the group at the end of the day
before the disposition and filed separate re-
turns for the period beginning on the date
of the disposition and ending on the day be-
fore the first date on which it is not a mem-
ber of such group.

(5) Allowable loss—(i) General rule. To
the extent not reduced under paragraph
(c)(4) of this section, any loss suspended
pursuant to paragraph (c)(1) or (c)(2) of this
section shall be allowed, to the extent oth-
erwise allowable under applicable provi-
sions of the Internal Revenue Code and
regulations thereunder, on a return filed by
the group of which the subsidiary was a
member on the date of the disposition of
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subsidiary stock that gave rise to the sus-
pended loss (or any successor group) for the
taxable year that includes the day before the
first date on which the subsidiary (or any
successor) is not a member of such group
or the date the group is allowed a worth-
less stock loss under section 165(g) (tak-
ing into account the provisions of §1.1502–
80(c)) with respect to all of the subsidiary
member stock owned by members.

(ii) No tiering up of certain adjustments.
No adjustments shall be made to a mem-
ber’s basis of stock of a subsidiary mem-
ber (or any successor) for a suspended loss
that is taken into account under paragraph
(c)(5)(i) of this section. See §1.1502–
32T(a)(2).

(iii) Statement of allowed loss. Para-
graph (c)(5)(i) of this section applies only
if the separate statement required under this
paragraph (c)(5)(iii) is filed with, or as part
of, the taxpayer’s return for the year in
which the loss is allowable. The state-
ment must be entitled “ALLOWED LOSS
UNDER §1.1502–35T(c)(5)” and must con-
tain the name and employer identification
number of the subsidiary the stock of which
gave rise to the loss.

(6) Special rule for dispositions of cer-
tain carryover basis assets. If—

(i) A member of a group recognizes a
loss on the disposition of an asset other than
stock of a subsidiary member;

(ii) Such member’s basis in the asset dis-
posed of was determined, directly or indi-
rectly, in whole or in part, by reference to
the basis of stock of a subsidiary member
and, at the time of the determination of the
member’s basis in the asset disposed of,
there was a duplicated loss with respect to
such stock of the subsidiary member; and

(iii) Immediately after the disposition, the
subsidiary member is a member of such
group, then such loss shall be suspended
pursuant to the principles of paragraphs
(c)(1) and (c)(2) of this section to the ex-
tent of the duplicated loss with respect to
such stock at the time of the determina-
tion of basis of the asset disposed of. Prin-
ciples similar to those set forth in
paragraphs (c)(3), (c)(4), and (c)(5) of this
section shall apply to a loss suspended pur-
suant to this paragraph (c)(6).

(7) Coordination with loss deferral, loss
disallowance, and other rules—(i) In gen-
eral. Loss recognized on the disposition of
subsidiary member stock or another asset
is subject to redetermination, deferral, or

disallowance under other applicable pro-
visions of the Internal Revenue Code and
regulations thereunder, including sections
267(f) and 482. Paragraphs (c)(1), (c)(2),
and (c)(6) of this section do not apply to
a loss that is disallowed under any other
provision. If loss is deferred under any other
provision, paragraphs (c)(1), (c)(2), and
(c)(6) of this section apply when the loss
would otherwise be taken into account un-
der such other provision. However, if an
overriding event described in paragraph
(c)(7)(ii) of this section occurs before the
deferred loss is taken into account, para-
graphs (c)(1), (c)(2), and (c)(6) of this sec-
tion apply to the loss immediately before
the event occurs, even though the loss may
not be taken into account until a later time.

(ii) Overriding events. For purposes of
paragraph (c)(7)(i) of this section, the fol-
lowing are overriding events—

(A) The stock ceases to be owned by a
member of the consolidated group;

(B) The stock is canceled or redeemed
(regardless of whether it is retired or held
as treasury stock); or

(C) The stock is treated as disposed of
under §1.1502–19(c)(1)(ii)(B) or (c)(1)(iii).

(8) Application. This paragraph (c) shall
not be applied in a manner that perma-
nently disallows a deduction for an eco-
nomic loss, provided that such deduction
is otherwise allowable. If the application of
any provision of this paragraph (c) re-
sults in such a disallowance, proper ad-
justment may be made to prevent such a
disallowance. Whether a provision of this
paragraph (c) has resulted in such a disal-
lowance is determined on the date on which
the subsidiary (or any successor) the dis-
position of the stock of which gave rise to
a suspended stock loss is not a member of
the group or the date the group is allowed
a worthless stock loss under section 165(g)
(taking into account the provisions of
§1.1502–80(c)) with respect to all of such
subsidiary member stock owned by mem-
bers. Proper adjustment in such cases shall
be made by restoring the suspended stock
loss immediately before the subsidiary
ceases to be a member of the group or the
group is allowed a worthless stock loss un-
der section 165(g) (taking into account the
provisions of §1.1502–80(c)) with respect
to all of such subsidiary member stock
owned by members, to the extent that its
reduction pursuant to paragraph (c)(4) of

this section had the result of permanently
disallowing a deduction for an economic
loss.

(9) Ordering rule. The rules of this para-
graph (c) apply after the rules of para-
graph (b) of this section and §1.337(d)–2T
are applied.

(d) Definitions—(1) Disposition. Dis-
position means any event in which gain or
loss is recognized, in whole or in part.

(2) Deconsolidation. Deconsolidation
means any event that causes a subsidiary
member to no longer be a member of the
consolidated group.

(3) Value. Value means fair market value.
(4) Duplicated loss—(i) In general. Du-

plicated loss is determined immediately af-
ter a disposition and equals the excess, if
any, of—

(A) The sum of—
(1) The aggregate adjusted basis of the

subsidiary member’s assets other than any
stock that subsidiary member owns in an-
other subsidiary member; and

(2) Any losses attributable to the sub-
sidiary member and carried to the subsid-
iary member’s first taxable year following
the disposition; and

(3) Any deductions of the subsidiary
member that have been recognized but are
deferred under a provision of the Internal
Revenue Code (such as deductions de-
ferred under section 469); over

(B) The sum of—
(1) The value of the subsidiary mem-

ber’s stock; and
(2) Any liabilities of the subsidiary mem-

ber that have been taken account for tax
purposes.

(ii) Special rules. (A) The amounts de-
termined under paragraph (d)(4)(i) (other
than amounts described in paragraph
(d)(4)(i)(B)(1)) of this section with re-
spect to a subsidiary member include its al-
locable share of corresponding amounts with
respect to all lower-tier subsidiary mem-
bers. If 80 percent or more in value of the
stock of a subsidiary member is acquired
by purchase in a single transaction (or in
a series of related transactions during any
12-month period), the value of the subsid-
iary member’s stock may not exceed the
purchase price of the stock divided by the
percentage of the stock (by value) so pur-
chased. For this purpose, stock is acquired
by purchase if the transferee is not re-
lated to the transferor within the meaning
of sections 267(b) and 707(b)(1), using the
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language “‘10 percent’” instead of “‘50 per-
cent’” each place that it appears, and the
transferee’s basis in the stock is deter-
mined wholly by reference to the consid-
eration paid for such stock.

(B) The amounts determined under para-
graph (d)(4)(i) of this section are not ap-
plied more than once to suspend a loss
under this section.

(5) Predecessor and Successor. A pre-
decessor is a transferor of assets to a trans-
feree (the successor) in a transaction—

(i) To which section 381(a) applies;
(ii) In which substantially all of the as-

sets of the transferor are transferred to mem-
bers in a complete liquidation;

(iii) In which the successor’s basis in as-
sets is determined (directly or indirectly, in
whole or in part) by reference to the trans-
feror’s basis in such assets, but the trans-
feree is a successor only with respect to the
assets the basis of which is so determined;
or

(iv) Which is an intercompany transac-
tion, but only with respect to assets that are
being accounted for by the transferor in a
prior intercompany transaction.

(6) Successor group. A surviving group
is treated as a successor group of a con-
solidated group (the terminating group) that
ceases to exist as a result of—

(i) The acquisition by a member of an-
other consolidated group of either the as-
sets of the common parent of the
terminating group in a reorganization de-
scribed in section 381(a)(2), or the stock of
the common parent of the terminating
group; or

(ii) The application of the principles of
§1.1502–75(d)(2) or (3).

(7) Preferred stock, common stock. Pre-
ferred stock and common stock shall have
the meanings set forth in §1.1502–32(d)(2)
and (3), respectively.

(8) Higher-tier. A subsidiary member is
higher-tier with respect to a member if or
to the extent investment basis adjustments
under §1.1502–32 with respect to the stock
of the latter member would affect invest-
ment basis adjustments with respect to the
stock of the former member.

(9) Lower-tier. A subsidiary member is
lower-tier with respect to a member if or
to the extent investment basis adjustments
under §1.1502–32 with respect to the stock
of the former member would affect invest-
ment basis adjustments with respect to the
stock of the latter member.

(e) Examples. For purposes of the ex-
amples in this section, all groups file con-
solidated returns on a calendar-year basis,
the facts set forth the only corporate ac-
tivity, all transactions are between unre-
lated persons unless otherwise specified, and
tax liabilities are disregarded. The prin-
ciples of paragraphs (a) through (d) of this
section are illustrated by the following
examples:

Example 1. Nondeconsolidating sale of preferred
stock of lower-tier subsidiary member. (i) Facts. P owns
100 percent of the common stock of each of S1 and
S2. S1 and S2 each have only one class of stock out-
standing. P’s basis in the stock of S1 is $100 and the
value of such stock is $130. P’s basis in the stock of
S2 is $120 and the value of such stock is $90. P, S1,
and S2 are all members of the P group. S1 and S2
form S3. In Year 1, in transfers to which section 351
applies, S1 contributes $100 to S3 in exchange for all
of the common stock of S3 and S2 contributes an as-
set with a basis of $50 and a value of $20 to S3 in
exchange for all of the preferred stock of S3. S3 be-
comes a member of the P group. In Year 3, in a trans-
action that is not part of the plan that includes the
contributions to S3, S2 sells the preferred stock of S3
for $20. Immediately after the sale, S3 is a member
of the P group.

(ii) Application of basis redetermination rule. Be-
cause S2’s basis in the preferred stock of S3 ex-
ceeds its value immediately prior to the sale and S3
is a member of the P group immediately after the sale,
all of the P group members’ bases in the stock of S3
is redetermined pursuant to paragraph (b)(1) of this
section. Of the group members’ total basis of $150
in the S3 stock, $20 is allocated to the preferred stock,
the fair market value of the preferred stock on the date
of the sale, and $130 is allocated to the common stock.
S2’s sale of the preferred stock results in the recog-
nition of $0 of gain/loss. Pursuant to paragraph (b)(5)
of this section, the redetermination of S1’s and S2’s
bases in the stock of S3 results in adjustments to P’s
basis in the stock of S1 and S2. In particular, P’s ba-
sis in the stock of S1 is increased by $30 to $130 and
its basis in the stock of S2 is decreased by $30 to $90.

Example 2. Deconsolidating sale of common stock.
(i) Facts. In Year 1, in a transfer to which section 351
applies, P contributes Asset A with a basis of $900 and
a value of $200 to S in exchange for one share of S
common stock (CS1). In Years 2 and 3, in succes-
sive but unrelated transfers to which section 351 ap-
plies, P transfers $200 to S in exchange for one share
of S common stock (CS2), Asset B with a basis of
$300 and a value of $200 in exchange for one share
of S common stock (CS3), and Asset C with a basis
of $1000 and a value of $200 in exchange for one
share of S common stock (CS4). In Year 4, S sells As-
set A for $200, recognizing $700 of loss that is used
to offset income of P recognized during Year 4. As
a result of the sale of Asset A, the basis of each of
P’s four shares of S common stock is reduced by $175.
Therefore, the basis of CS1 is $725. The basis of CS2
is $25. The basis of CS3 is $125, and the basis of CS4
is $825. In Year 5 in a transaction that is not part of
a plan that includes the Year 1 contribution, P sells
CS4 for $200. Immediately after the sale of CS4, S
is not a member of the P group.

(ii) Application of basis redetermination rule. Be-
cause P’s basis in each of CS1 and CS4 exceeds its
value immediately prior to the deconsolidation of S,
P’s basis in its shares of S common stock is redeter-
mined pursuant to paragraph (b)(2) of this section. Pur-
suant to paragraph (b)(2)(ii) of this section, the
reallocable basis amount is $350 (the lesser of $1150,
the gross loss inherent in the stock of S owned by P
immediately before the sale, and $350, the aggre-
gate amount of S’s items of deduction and loss that
were previously taken into account in the computa-
tion of the adjustment to the basis of the stock of S
that P did not hold at a loss immediately before the
deconsolidation). Pursuant to paragraph (b)(2)(i) of this
section, first, P’s basis in CS1 is reduced from $725
to $600 and P’s basis in CS4 is reduced from $825
to $600. Then, the reallocable basis amount increases
P’s basis in CS2 from $25 to $250 and P’s basis in
CS3 from $125 to $250. P recognizes $400 of loss on
the sale of CS4. The loss suspension rule does not ap-
ply because S is no longer a member of the P group.
Thus, the loss is allowable at that time.

Example 3. Nondeconsolidating sale of common
stock. (i) Facts. In Year 1, P forms S with a contri-
bution of $80 in exchange for 80 shares of the com-
mon stock of S, which at that time represents all of
the outstanding stock of S. S becomes a member of
the P group. In Year 2, P contributes Asset A with a
basis of $50 and a value of $20 in exchange for 20
shares of the common stock of S in a transfer to which
section 351 applies. In Year 3, in a transaction that is
not part of the plan that includes the Year 2 contri-
bution, P sells the 20 shares of the common stock of
S that it acquired in Year 2 for $20. Immediately af-
ter the Year 3 stock sale, S is a member of the P group.
At the time of the Year 3 stock sale, S has $80 and
Asset A. In Year 4, S sells Asset A , the basis and value
of which have not changed since its contribution to
S. On the sale of Asset A for $20, S recognizes a $30
loss. The P group cannot establish that all or a por-
tion of the $30 loss was not reflected in the calcula-
tion of the duplicated loss of S on the date of the Year
3 stock sale. The $30 loss is used on the P group re-
turn to offset income of P. In Year 5, P sells its re-
maining S common stock for $80.

(ii) Application of basis redetermination and loss
suspension rules. Because P’s basis in the common
stock sold exceeds its value immediately prior to the
sale and S is a member of the P group immediately
after the sale, P’s basis in all of the stock of S is re-
determined pursuant to paragraph (b)(1) of this sec-
tion. Of P’s total basis of $130 in the S common stock,
a proportionate amount is allocated to each of the 100
shares of S common stock. Accordingly, $26 is allo-
cated to the common stock of S that is sold and $104
is allocated to the common stock of S that is re-
tained. On P’s sale of the 20 shares of the common
stock of S for $20, P recognizes a loss of $6. Be-
cause the sale of the 20 shares of common stock of
S does not result in the deconsolidation of S, under
paragraph (c)(1) of this section, that loss is sus-
pended to the extent of the duplicated loss with re-
spect to the shares sold. The duplicated loss with
respect to the shares sold is $6. Therefore, the en-
tire $6 loss is suspended.

(iii) Effect of subsequent asset sale on stock ba-
sis. Of the $30 loss recognized on the sale of Asset
A, $24 is taken into account in determining the ba-
sis adjustments made under §1.1502–32 to the stock
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of S owned by P. Accordingly, P’s basis in its S stock
is reduced by $24 from $104 to $80.

(iv) Effect of subsequent asset sale on suspended
loss. Because P cannot establish that all or a portion
of the loss recognized on the sale of Asset A was not
reflected in the calculation of the duplicated loss of
S on the date of the Year 3 stock sale and such loss
is allocable to the period beginning on the date of the
Year 3 disposition of the S stock and ending on the
day before the first date on which S is not a mem-
ber of the P group and is taken into account in de-
termining consolidated taxable income (or loss) of the
P group for a taxable year that includes a date on or
after the date of the Year 3 disposition and before the
first date on which S is not a member of the P group,
such asset loss reduces the suspended loss pursuant
to paragraph (c)(4) of this section. The amount of such
reduction, however, cannot exceed $6, the excess of
the amount of such loss, $30, over the amount of such
loss that is taken into account in determining the ba-
sis adjustment made to the stock of S owned by P, $24.
Therefore, the suspended loss is reduced to zero.

(v) Effect of subsequent stock sale. P recognizes
$0 gain/loss on the Year 5 sale of its remaining S com-
mon stock. No amount of suspended loss remains to
be allowed under paragraph (c)(5) of this section.

Example 4. Nondeconsolidating sale of common
stock of lower-tier subsidiary. (i) Facts. In Year 1, P
forms S1 with a contribution of $200 in exchange for
all of the common stock of S1, which represents all
of the outstanding stock of S1. In the same year, S1
forms S2 with a contribution of $80 in exchange for
80 shares of the common stock of S2, which at that
time represents all of the outstanding stock of S2. S1
and S2 become members of the P group. In the same
year, S2 purchases Asset A for $80. In Year 2, S1 con-
tributes Asset B with a basis of $50 and a value of
$20 in exchange for 20 shares of the common stock
of S2 in a transfer to which section 351 applies. In
Year 3, S1 sells the 20 shares of the common stock
of S2 that it acquired in Year 2 for $20. Immedi-
ately after the Year 3 stock sale, S2 is a member of
the P group. At the time of the Year 3 stock sale, the
bases and values of Asset A and Asset B are un-
changed. In Year 4, S2 sells Asset B for $45, recog-
nizing a $5 loss. The P group cannot establish that all
or a portion of the $5 loss was not reflected in the cal-
culation of the duplicated loss of S2 on the date of
the Year 3 stock sale. The $5 loss is used on the P
group return to offset income of P. In Year 5, S1 sells
its remaining S2 common stock for $100.

(ii) Application of basis redetermination and loss
suspension rules. Because S1’s basis in the S2 com-
mon stock sold exceeds its value immediately prior
to the sale and S2 is a member of the P group im-
mediately after the sale, S1’s basis in all of the stock
of S2 is redetermined pursuant to paragraph (b)(1) of
this section. Of S1’s total basis of $130 in the S2 com-
mon stock, a proportionate amount is allocated to each
of the 100 shares of S2 common stock. Accordingly,
a total of $26 is allocated to the common stock of S2
that is sold and $104 is allocated to the common stock
of S2 that is retained. On S1’s sale of the 20 shares
of the common stock of S2 for $20, S1 recognizes a
loss of $6. Because the sale of the 20 shares of com-
mon stock of S2 does not result in the deconsolida-
tion of S2, under paragraph (c)(1) of this section, that
loss is suspended to the extent of the duplicated loss
with respect to the shares sold. The duplicated loss
with respect to the shares sold is $6. Therefore, the

entire $6 loss is suspended. Pursuant to paragraph
(c)(3) of this section and §1.1502–32T(b)(3)(iii)(C),
the suspended loss is treated as a noncapital, nonde-
ductible expense incurred by S1 during the tax year
that includes the date of the disposition of stock to
which paragraph (c)(1) of this section applies. Ac-
cordingly, P’s basis in its S1 stock is reduced from
$200 to $194.

(iii) Effect of subsequent asset sale on stock ba-
sis. Of the $5 loss recognized on the sale of Asset B,
$4 is taken into account in determining the basis ad-
justments made under §1.1502–32 to the stock of S2
owned by S1. Accordingly, S1’s basis in its S2 stock
is reduced by $4 from $104 to $100 and P’s basis in
its S1 stock is reduced by $4 from $194 to $190.

(iv) Effect of subsequent asset sale on suspended
loss. Because P cannot establish that all or a portion
of the loss recognized on the sale of Asset B was not
reflected in the calculation of the duplicated loss of
S2 on the date of the Year 3 stock sale and such loss
is allocable to the period beginning on the date of the
Year 3 disposition of the S2 stock and ending on the
day before the first date on which S2 is not a mem-
ber of the P group and is taken into account in de-
termining consolidated taxable income (or loss) of the
P group for a taxable year that includes a date on or
after the date of the Year 3 disposition and before the
first date on which S2 is not a member of the P group,
such asset loss reduces the suspended loss pursuant
to paragraph (c)(4) of this section. The amount of such
reduction, however, cannot exceed $1, the excess of
the amount of such loss, $5, over the amount of such
loss that is taken into account in determining the ba-
sis adjustment made to the stock of S2 owned by
members of the P group, $4. Therefore, the sus-
pended loss is reduced to $5.

(v) Effect of subsequent stock sale. In Year 5, when
S1 sells its remaining S2 stock for $100, it recog-
nizes $0 gain/loss. Pursuant to paragraph (c)(5) of this
section, the remaining $5 of the suspended loss is al-
lowed on the P group’s return for Year 5 when S1 sells
its remaining S2 stock.

Example 5. Deconsolidating sale of subsidiary
member owning stock of another subsidiary mem-
ber that remains in group. (i) Facts. In Year 1, P forms
S1 with a contribution of Asset A with a basis of $50
and a value of $20 in exchange for 100 shares of com-
mon stock of S1 in a transfer to which section 351
applies. Also in Year 1, P and S1 form S2. P contrib-
utes $80 to S2 in exchange for 80 shares of com-
mon stock of S2. S1 contributes Asset A to S2 in
exchange for 20 shares of common stock of S2 in a
transfer to which section 351 applies. In Year 3, in a
transaction that is not part of a plan that includes the
Year 1 contributions, P sells its 100 shares of S1 com-
mon stock for $20. Immediately after the Year 3 stock
sale, S2 is a member of the P group. At the time of
the Year 3 stock sale, S1 owns 20 shares of com-
mon stock of S2, and S2 has $80 and Asset A. In Year
4, S2 sells Asset A, the basis and value of which have
not changed since its contribution to S2. On the sale
of Asset A for $20, S2 recognizes a $30 loss. That $30
loss is used on the P group return to offset income of
P. In Year 5, P sells its S2 common stock for $80.

(ii) Application of basis redetermination and loss
suspension rules. Pursuant to paragraph (b)(4) of this
section, because immediately before P’s transfer of S1
stock S1 owns stock of S2 (another subsidiary mem-
ber of the same group) that has a basis that exceeds
its value, paragraph (b) of this section applies as if S1

had transferred its stock of S2. Because S2 is a mem-
ber of the group immediately after the transfer of the
S1 stock, the group member’s basis in the S2 stock
is redetermined pursuant to paragraph (b)(1) of this
section immediately prior to the sale of the S1 stock.
Of the group members’ total basis of $130 in the S2
stock, $26 is allocated to S1’s 20 shares of S2 com-
mon stock and $104 is allocated to P’s 80 shares of
S2 common stock. Pursuant to paragraph (b)(5) of this
section, the redetermination of S1’s basis in the stock
of S2 results in an adjustment to P’s basis in the stock
of S1. In particular, P’s basis in the stock of S1 is de-
creased by $24 to $26. On P’s sale of its 100 shares
of S1 common stock for $20, P recognizes a loss of
$6. Because S1 is not a member of the P group im-
mediately after P’s sale of the S1 stock, paragraph
(c)(1) of this section does not apply to suspend such
loss. However, because P recognizes a loss with re-
spect to the disposition of the S1 stock and S1 owns
stock of S2 (which is a member of the P group im-
mediately after the disposition), paragraph (c)(2) of
this section does apply to suspend up to $6 of that loss,
an amount equal to the amount by which the dupli-
cated loss with respect to the stock of S1 sold is at-
tributable to S2’s adjusted basis in its assets, loss
carryforwards, and deferred deductions.

(iii) Effect of subsequent asset sale on stock ba-
sis. Of the $30 loss recognized on the sale of Asset
A, $24 is taken into account in determining the ba-
sis adjustments made under §1.1502–32 to the stock
of S2 owned by P. Accordingly, P’s basis in its S2
stock is reduced by $24 from $104 to $80.

(iv) Effect of subsequent asset sale on suspended
loss. Because P cannot establish that all or a portion
of the loss recognized on the sale of Asset A was not
reflected in the calculation of the duplicated loss of
S2 on the date of the Year 3 stock sale and such loss
is allocable to the period beginning on the date of the
Year 3 deemed disposition of the S2 stock and end-
ing on the day before the first date on which S2 is not
a member of the P group and is taken into account
in determining consolidated taxable income (or loss)
of the P group for a taxable year that includes a date
on or after the date of the Year 3 deemed disposi-
tion and before the first date on which S2 is not a
member of the P group, such asset loss reduces the
suspended loss pursuant to paragraph (c)(4) of this sec-
tion. The amount of such reduction, however, can-
not exceed $6, the excess of the amount of such loss,
$30, over the amount of such loss that is taken into
account in determining the basis adjustment made to
the stock of S2 owned by P, $24. Therefore, the sus-
pended loss is reduced to zero.

(v) Effect of subsequent stock sale. P recognizes
$0 gain/loss on the Year 5 sale of its remaining S2
common stock. No amount of suspended loss re-
mains to be allowed under paragraph (c)(5) of this sec-
tion.

Example 6. Loss recognized on asset with basis
determined by reference to stock basis of subsidiary
member. (i) Facts. In Year 1, P forms S with a con-
tribution of $80 in exchange for 80 shares of com-
mon stock of S which at that time represents all of
the outstanding stock of S. S becomes a member of
the P group. In Year 2, P contributes Asset A with a
basis of $50 and a value of $20 in exchange for 20
shares of common stock of S in a transfer to which
section 351 applies. In Year 3, in a transaction that is
not part of a plan that includes the Year 1 and Year
2 contributions, P contributes the 20 shares of S com-
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mon stock it acquired in Year 2 to PS, a partner-
ship, in exchange for a 20 percent capital and profits
interest in a transaction described in section 721. Im-
mediately after the contribution to PS, S is a mem-
ber of the P group. In Year 4, P sells its interest in PS
for $20, recognizing a $30 loss.

(ii) Application of basis redetermination rule upon
nonrecognition transfer. Because P’s basis in the S
common stock contributed to PS exceeds its value im-
mediately prior to the transfer and S is a member of
the P group immediately after the transfer, P’s basis
in all of the S stock is redetermined pursuant to para-
graph (b)(1) of this section. Of P’s total basis of $130
in the common stock of S, a proportionate amount is
allocated to each share of S common stock. Accord-
ingly, $26 is allocated to the S common stock that is
contributed to PS and, under section 722, P’s basis in
its interest in PS is $26.

(iii) Application of loss suspension rule on dis-
position of asset with basis determined by reference
to stock basis of subsidiary member. P recognizes a
$6 loss on its disposition of its interest in PS. Be-
cause P’s basis in its interest in PS was determined
by reference to the basis of S stock and at the time
of the determination of P’s basis in its interest in PS
such S stock had a duplicated loss of $6, and, im-
mediately after the disposition, S is a member of the
P group, such loss is suspended to the extent of such
duplicated loss. Principles similar to those of para-
graphs (c)(3), (c)(4), and (c)(5) of this section shall
apply to such suspended loss.

(f) Worthlessness and certain disposi-
tions not followed by separate return
years—(1) General rule. Notwithstand-
ing any other provision in the regulations
under section 1502, if stock of a subsid-
iary member is treated as worthless under
section 165 (taking into account the pro-
visions of §1.1502–80(c)), or if a mem-
ber of a group disposes of subsidiary
member stock and on the following day the
subsidiary is not a member of the group and
does not have a separate return year, then
all losses treated as attributable to the sub-
sidiary member under the principles of
§1.1502–21(b)(2)(iv), after computing the
taxable income of the group, the subsid-
iary member, or a group of which the sub-
sidiary member was previously a member
for the taxable year that includes the de-
termination of worthlessness or the dispo-
sition and any prior taxable year, shall be
treated as expired, but not as absorbed by
the group, as of the beginning of the
group’s taxable year that follows the tax-
able year that includes the determination of
worthlessness or the disposition.

(2) Election in the case of determina-
tions of worthlessness and dispositions not
followed by a separate return that occurred
prior to March 14, 2003. If stock of a sub-
sidiary member is treated as worthless un-
der section 165 (taking into account the
provisions of §1.1502–80(c)) on or after

March 7, 2002, and prior to March 14,
2003, or if a member of a group disposes
of subsidiary member stock on or after
March 7, 2002, and prior to March 14,
2003, and on the following day the sub-
sidiary is not a member of the group and
does not have a separate return year, then,
notwithstanding paragraph (f)(1) of this sec-
tion, the common parent may make an ir-
revocable election to reattribute to itself all
or any portion of the losses treated as at-
tributable to such subsidiary member un-
der the principles of §1.1502–21(b)(2)(iv).
The election shall be in the form of a state-
ment filed with or as part of the group’s re-
turn for the taxable year in which the
worthlessness is established or the dispo-
sition occurs. The statement shall be en-
titled “Election under Section 1.1502–
35T(f)(2)” and must state that the common
parent is making an irrevocable election un-
der this paragraph (f)(2) to reattribute to it-
self the losses of the subsidiary member the
stock of which is worthless or disposed of.
In addition, it must identify the subsid-
iary to which the election relates and the
portion of losses subject to the election. If
the election provided in this paragraph is
made, the common parent shall be treated
as succeeding to the reattributed losses as
if the losses were succeeded to in a trans-
action described in section 381(a). For pur-
poses of applying the provisions of
§1.1502–32, the reattributed losses shall be
treated as absorbed by the group immedi-
ately prior to the allowance of any loss or
inclusion of any income or gain with re-
spect to the determination of worthless-
ness or the disposition. In the case of an
election to reattribute less than all of the
losses otherwise treated as attributable to
such subsidiary member under the prin-
ciples of §1.1502–21(b)(2)(iv), paragraph
(f)(1) of this section shall apply to that por-
tion of the losses for which an election un-
der this paragraph (f)(2) is not made.

(g) Anti-avoidance rules—(1) Transfer
of share without a loss in avoidance. If a
share of subsidiary member stock has a ba-
sis that does not exceed its value and the
share is transferred with a view to avoid-
ing application of the rules of paragraph (b)
of this section prior to the transfer of a share
of subsidiary member stock that has a ba-
sis that does exceed its value or a decon-
solidation of a subsidiary member, the rules
of paragraph (b) of this section shall ap-

ply immediately prior to the transfer of
stock that has a basis that does not ex-
ceed its value.

(2) Transfers of loss property in avoid-
ance. If a member of a consolidated group
contributes an asset with a basis that ex-
ceeds its value to a partnership in a trans-
action described in section 721 or a
corporation that is not a member of such
group in a transfer described in section 351,
such partnership or corporation contrib-
utes such asset to a subsidiary member in
a transfer described in section 351, and such
contributions are undertaken with a view to
avoiding the rules of paragraph (b) or (c)
of this section, adjustments must be made
to carry out the purposes of this section.

(3) Anti-loss reimportation—(i) Appli-
cation. This paragraph (g)(3) applies if—

(A) A member of a group recognizes and
is allowed a loss on the disposition of a
share of stock of a subsidiary member with
respect to which there is a duplicated loss;
and

(B) Within the 10-year period begin-
ning on the date the subsidiary member (or
any successor) ceases to be a member of
such group—

(1) The subsidiary member (or any suc-
cessor) again becomes a member of such
group (or any successor group) when the
subsidiary member (or any successor) owns
any asset that has a basis in excess of value
at such time and that was owned by the
subsidiary member (or any successor) on
the date of a disposition of stock of such
subsidiary member (or any successor) and
that had a basis in excess of value on such
date;

(2) The subsidiary member (or any suc-
cessor) again becomes a member of such
group (or any successor group) when the
subsidiary member (or any successor) owns
any asset that has a basis in excess of value
at such time and that has a basis that re-
flects, directly or indirectly, in whole or in
part, the basis of any asset that was owned
by the subsidiary member on the date of a
disposition of stock of such subsidiary
member (or any successor) and that had a
basis in excess of value on such date;

(3) In a transaction described in sec-
tion 381 or section 351, any member of
such group (or any successor group) ac-
quires any asset of the subsidiary mem-
ber (or any successor) that was owned by
the subsidiary member (or any successor)
on the date of a disposition of stock of such
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subsidiary member (or any successor) and
that had a basis in excess of its value on
such date, or any asset that has a basis that
reflects, directly or indirectly, in whole or
in part, the basis of any asset that was
owned by the subsidiary member (or any
successor) on the date of a disposition of
stock of such subsidiary member (or any
successor) and that had a basis in excess of
its value on such date, and, immediately af-
ter the acquisition of such asset, such as-
set has a basis in excess of its value;

(4) The subsidiary member (or any suc-
cessor) again becomes a member of such
group (or any successor group) when the
subsidiary member (or any successor) has
a liability (within the meaning of section
358(h)(3)) that it had on the date of a dis-
position of stock of such subsidiary mem-
ber (or any successor) and such liability will
give rise to a deduction;

(5) In a transaction described in sec-
tion 381 or section 351, any member of
such group (or any successor group) as-
sumes a liability (within the meaning of sec-
tion 358(h)(3)) that was a liability of the
subsidiary member (or any successor) on
the date of a disposition of stock of such
subsidiary member (or any successor);

(6) The subsidiary member (or any suc-
cessor) again becomes a member of such
group (or any successor group) when the
subsidiary member (or any successor) has
any losses or deferred deductions that were
losses or deferred deductions of the sub-
sidiary member (or any successor) on the
date of a disposition of stock of such sub-
sidiary member (or any successor);

(7) The subsidiary member (or any suc-
cessor) again becomes a member of such
group (or any successor group) when the
subsidiary member (or any successor) has
any losses or deferred deductions that are
attributable to any asset that was owned by
the subsidiary member (or any successor)
on the date of a disposition of stock of such
subsidiary member (or any successor) and
that had a basis in excess of value on such
date;

(8) The subsidiary member (or any suc-
cessor) again becomes a member of such
group (or any successor group) when the
subsidiary member (or any successor) has
any losses or deferred deductions that are
attributable to any asset that had a basis that
reflected, directly or indirectly, in whole or
in part, the basis of any asset that was
owned by the subsidiary member (or any

successor) on the date of a disposition of
stock of such subsidiary member (or any
successor) and that had a basis in excess of
value on such date;

(9) The subsidiary member (or any suc-
cessor) again becomes a member of such
group (or any successor group) when the
subsidiary member (or any successor) has
any losses or deferred deductions that are
attributable to a liability (within the mean-
ing of section 358(h)(3)) that it had on the
date of a disposition of stock of such sub-
sidiary member (or any successor);

(10) Any member of such group (or any
successor group) succeeds to any losses or
deferred deductions of the subsidiary mem-
ber (or any successor) that were losses or
deferred deductions of the subsidiary mem-
ber (or any successor) on the date of a dis-
position of stock of such subsidiary member
(or any successor), that are attributable to
any asset that was owned by the subsid-
iary member (or any successor) on the date
of a disposition of stock of such subsid-
iary member (or any successor) and that had
a basis in excess of value on such date, that
are attributable to any asset that had a ba-
sis that reflected, directly or indirectly, in
whole or in part, the basis of any asset that
was owned by the subsidiary member (or
any successor) on the date of a disposi-
tion of stock of such subsidiary member (or
any successor) and that had a basis in ex-
cess of value on such date, or that are at-
tributable to a liability (within the meaning
of section 358(h)(3)) of the subsidiary mem-
ber (or any successor) on the date of a dis-
position of stock of such subsidiary member
(or any successor); or

(11) Any losses or deferred deductions
of the subsidiary member (or any succes-
sor) that were losses or deferred deduc-
tions of the subsidiary member (or any
successor) on the date of a disposition of
stock of such subsidiary member (or any
successor), that are attributable to any as-
set that was owned by the subsidiary mem-
ber (or any successor) on the date of a
disposition of stock of such subsidiary
member (or any successor) and that had a
basis in excess of value on such date, that
are attributable to any asset that had a ba-
sis that reflected, directly or indirectly, in
whole or in part, the basis of any asset that
was owned by the subsidiary member (or
any successor) on the date of a disposi-
tion of stock of such subsidiary member (or
any successor) and that had a basis in ex-

cess of value on such date, or that are at-
tributable to a liability (within the meaning
of section 358(h)(3)) of the subsidiary mem-
ber (or any successor) on the date of a dis-
position of stock of such subsidiary member
(or any successor) are carried back to a pre-
disposition taxable year of the subsidiary
member.

(ii) Operating rules. (A) For purposes of
paragraph (g)(3)(i)(B) of this section, as-
sets shall include stock and securities and
the subsidiary member (or any successor)
shall be treated as having its allocable share
of losses and deferred deductions of all
lower-tier subsidiary members and as own-
ing its allocable share of each asset of all
lower-tier subsidiary members.

(B) For purposes of paragraphs
(g)(3)(i)(B)(6), (7), (8), and (9) of this sec-
tion, unless the group can establish other-
wise, if the subsidiary member (or any
successor) again becomes a member of such
group (or any successor group) at a time
when the subsidiary member (or any suc-
cessor) has any losses or deferred deduc-
tions, such losses and deferred deductions
shall be treated as losses or deferred de-
ductions that were losses or deferred de-
ductions of the subsidiary member (or any
successor) on the date of a disposition of
stock of such subsidiary member (or any
successor), losses or deferred deductions that
are attributable to assets that were owned
by the subsidiary member (or any succes-
sor) on the date of a disposition of stock
of such subsidiary member (or any suc-
cessor) and that had bases in excess of value
on such date, losses or deferred deduc-
tions that are attributable to assets that had
bases that reflected, directly or indirectly,
in whole or in part, the bases of assets that
were owned by the subsidiary member (or
any successor) on the date of a disposi-
tion of stock of such subsidiary member (or
any successor) and that had bases in ex-
cess of value on such date, or losses or de-
ferred deductions attributable to a liability
(within the meaning of section 358(h)(3))
of the subsidiary member (or any succes-
sor) on the date of a disposition of stock
of such subsidiary member (or any suc-
cessor).

(C) For purposes of paragraph
(g)(3)(i)(B)(10) of this section, unless the
group can establish otherwise, if a mem-
ber of such group (or any successor group)
succeeds to any losses or deferred deduc-
tions of the subsidiary member (or any suc-
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cessor), such losses and deferred deductions
shall be treated as losses or deferred de-
ductions that were losses or deferred de-
ductions of the subsidiary member (or any
successor) on the date of a disposition of
stock of such subsidiary member (or any
successor), losses or deferred deductions that
are attributable to assets that were owned
by the subsidiary member (or any succes-
sor) on the date of a disposition of stock
of such subsidiary member (or any suc-
cessor) and that had bases in excess of value
on such date, losses or deferred deduc-
tions that are attributable to assets that had
bases that reflected, directly or indirectly,
in whole or in part, the bases of assets that
were owned by the subsidiary member (or
any successor) on the date of a disposi-
tion of stock of such subsidiary member (or
any successor) and that had bases in ex-
cess of value on such date, or losses or de-
ferred deductions attributable to a liability
(within the meaning of section 358(h)(3))
of the subsidiary member (or any succes-
sor) on the date of a disposition of stock
of such subsidiary member (or any suc-
cessor).

(D) For purposes of paragraph
(g)(3)(i)(B)(11) of this section, unless the
group can establish otherwise, if any losses
or deferred deductions of the subsidiary
member (or any successor) are carried back
to a pre-disposition taxable year of the sub-
sidiary member, such losses and deferred
deductions shall be treated as losses or de-
ferred deductions that were losses or de-
ferred deductions of the subsidiary member
(or any successor) on the date of a dispo-
sition of stock of such subsidiary mem-
ber (or any successor), losses or deferred
deductions that are attributable to assets that
were owned by the subsidiary member (or
any successor) on the date of a disposi-
tion of stock of such subsidiary member (or
any successor) and that had a basis in ex-
cess of value on such date, losses or de-
ferred deductions that are attributable to
assets that had bases that reflected, di-
rectly or indirectly, in whole or in part, the
bases of assets that were owned by the sub-
sidiary member (or any successor) on the
date of a disposition of stock of such sub-
sidiary member (or any successor) and that
had a basis in excess of value on such date,
or losses or deferred deductions that are at-
tributable to a liability (within the mean-
ing of section 358(h)(3)) of the subsidiary
member (or any successor) on the date of

a disposition of stock of such subsidiary
member (or any successor).

(iii) Loss disallowance. If this para-
graph (g)(3) applies, then, to the extent that
the aggregate amount of loss recognized by
members of the group (and any successor
group) on dispositions of the subsidiary
member stock was attributable to a dupli-
cated loss of such subsidiary member that
was allowed, such group (or any succes-
sor group) will be denied the use of—

(A) Any loss recognized that is attrib-
utable to, directly or indirectly, an asset that
was owned by the subsidiary member (or
any successor) on the date of a disposi-
tion of stock of such subsidiary member (or
any successor) and that had a basis in ex-
cess of value on such date, to the extent of
the lesser of the loss inherent in such as-
set on the date of a disposition of the stock
of the subsidiary member (or any succes-
sor) and the loss inherent in such asset on
the date of the event described in para-
graph (g)(3)(i)(B) of this section that gives
rise to the application of this paragraph
(g)(3);

(B) Any loss recognized that is attrib-
utable to, directly or indirectly, an asset that
has a basis that reflects, directly or indi-
rectly, in whole or in part, the basis of any
asset that was owned by the subsidiary
member (or any successor) on the date of
a disposition of stock of such subsidiary
member (or any successor) and that had a
basis in excess of its value on such date,
to the extent of the lesser of the loss in-
herent in the asset that was owned by the
subsidiary member (or any successor) on
the date of a disposition of stock of such
subsidiary member (or any successor) the
basis of which is reflected, directly or in-
directly, in whole or in part, in the basis of
such asset on the date of the disposition and
the loss inherent in such asset on the date
of the event described in paragraph
(g)(3)(i)(B) of this section that gives rise
to the application of this paragraph (g)(3);

(C) Any loss or deduction that is attrib-
utable to a liability described in paragraph
(g)(3)(i)(B)(4) or (5) of this section; and

(D) Any loss or deduction described in
paragraph (g)(3)(i)(B)(6), (7), (8), (9), (10),
or (11) of this section, provided that a loss
or deferred deduction described in para-
graph (g)(3)(i)(B)(11) of this section shall
be allowed to be carried forward to a post-
disposition taxable year of the subsidiary
member.

(iv) Treatment of disallowed loss. For
purposes of §1.1502–32(b)(3)(iii), any loss
or deduction the use of which is disal-
lowed pursuant to paragraph (g)(3)(iii) of
this section (other than a loss or deduc-
tion described in paragraph (g)(3)(i)(B)(11)
of this section), and with respect to which
no waiver described in §1.1502–32(b)(4) is
filed, is treated as a noncapital, nondeduct-
ible expense incurred during the taxable
year that such loss would otherwise be ab-
sorbed.

(4) Avoidance of recognition of gain. (i)
If a transaction is structured with a view to,
and has the effect of, deferring or avoid-
ing the recognition of gain on a disposi-
tion of stock by invoking the application of
paragraph (b)(1) of this section to redeter-
mine the basis of stock of a subsidiary
member, and the stock loss that gives rise
to the application of paragraph (b)(1) of this
section is not significant, paragraphs (b) and
(c) of this section shall not apply.

(ii) If a transaction is structured with a
view to, and has the effect of, deferring or
avoiding the recognition of gain on a dis-
position of stock by invoking the applica-
tion of paragraph (b)(2) of this section to
redetermine the basis of stock of a subsid-
iary member, and the duplicated loss of the
subsidiary member that is reflected in stock
of the subsidiary member owned by mem-
bers of the group immediately before the
deconsolidation is not significant, para-
graphs (b) and (c) of this section shall not
apply.

(5) Examples. The principles of this para-
graph (g) are illustrated by the following
examples:

Example 1. Transfers of property in avoidance of
basis redetermination rule. (i) Facts. In Year 1, P forms
S with a contribution of $100 in exchange for 100
shares of common stock of S which at that time rep-
resents all of the outstanding stock of S. S becomes
a member of the P group. In Year 2, P contributes 20
shares of common stock of S to PS, a partnership, in
exchange for a 20 percent capital and profits inter-
est in a transaction described in section 721. In Year
3, P contributes Asset A with a basis of $50 and a
value of $20 to PS in exchange for an additional capi-
tal and profits interest in PS in a transaction de-
scribed in section 721. Also in Year 3, PS contributes
Asset A to S and P contributes an additional $80 to
S in transfers to which section 351 applies. In Year
4, S sells Asset A for $20, recognizing a loss of $30.
The P group uses that loss to offset income of P. Also
in Year 4, P sells its entire interest in PS for $40, rec-
ognizing a loss of $30.

(ii) Analysis. Pursuant to paragraph (g)(2) of this
section, if P’s contributions of S stock and Asset A
to PS were undertaken with a view to avoiding the
application of the basis redetermination or the loss sus-
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pension rule, adjustments must be made such that the
group does not obtain more than one tax benefit from
the $30 loss inherent in Asset A.

Example 2. Transfers effecting a reimportation of
loss. (i) Facts. In Year 1, P forms S with a contribu-
tion of Asset A with a value of $100 and a basis of
$120, Asset B with a value of $50 and a basis of $70,
Asset C with a value of $90 and a basis of $100 in
exchange for all of the common stock of S and S be-
comes a member of the P group. In Year 2, in a trans-
action that is not part of a plan that includes the
contribution, P sells the stock of S for $240, recog-
nizing a loss of $50. At such time, the bases and val-
ues of Assets A, B, and C have not changed since their
contribution to S. In Year 3, S sells Asset A, recog-
nizing a $20 loss. In Year 3, S merges into M in a re-
organization described in section 368(a)(1)(A). In Year
8, P purchases all of the stock of M for $300. At that
time, M has a $10 net operating loss. In addition, M
owns Asset D, which was acquired in an exchange de-
scribed in section 1031 in connection with the sur-
render of Asset B. Asset C has a value of $80 and a
basis of $100. Asset D has a value of $60 and a ba-
sis of $70. In Year 9, P has operating income of $100
and M recognizes $20 of loss on the sale of Asset C.
In Year 10, P has operating income of $50 and M rec-
ognizes $50 of loss on the sale of Asset D.

(ii) Analysis. P’s $50 loss on the sale of S stock
is entirely attributable to duplicated loss. Therefore,
pursuant to paragraph (g)(3) of this section, assum-
ing the P group cannot establish otherwise, M’s $10
net operating loss is treated as attributable to assets
that were owned by S on the date of the disposition
and that had bases in excess of value on such date.
Without regard to any other limitations on the group’s
use of M’s net operating loss, the P group cannot use
M’s $10 net operating loss pursuant to paragraph
(g)(3)(iii)(D) of this section. Pursuant to paragraph
(g)(3)(iv) of this section and §1.1502–32T(b)(3)(iii)(D),
such loss is treated as a noncapital, nondeductible ex-
pense of M incurred during the taxable year that in-
cludes the day after the reorganization. In addition, the
P group is denied the use of $10 of the loss recog-
nized on the sale of Asset C. Finally, the P group is
denied the use of $10 of the loss recognized on the
sale of Asset D. Pursuant to paragraph (g)(3)(iv) of

this section and §1.1502–32T(b)(3)(iii)(D), each such
disallowed loss is treated as a noncapital, nondeduct-
ible expense of M incurred during the taxable year that
includes the date of the disposition of the asset with
respect to which such loss was recognized.

Example 3. Transfers to avoid recognition of gain.
(i) Facts. P owns all of the stock of S1 and S2. The
S2 stock has a basis of $400 and a value of $500. S1
owns 50% of the stock of the S3 common stock with
a basis of $150. S2 owns the remaining 50% of the
S3 common stock with a basis of $100 and a value
of $200 and one share of S3 preferred stock with a
basis of $10 and a value of $9. P intends to sell all
of its S2 stock to an unrelated buyer. P, therefore, en-
gages in the following steps to dispose of S2 with-
out recognizing a substantial portion of the built-in gain
in S2. First, P causes a recapitalization of S3 in which
S2’s S3 common stock is exchanged for new S3 pre-
ferred shares. P then sells all of its S2 stock. Imme-
diately after the sale of the S2 stock, S3 is a member
of the P group.

(ii) Analysis. Pursuant to paragraph (b)(4) of this
section, because S2 owns stock of S3 (another sub-
sidiary member of the same group) and, immedi-
ately after the sale of the S2 stock, S3 is a member
of the group, then for purposes of applying para-
graph (b) of this section, S2 is deemed to have trans-
ferred its S3 stock. Because S3 is a member of the
group immediately after the transfer of the S2 stock
and the S3 stock deemed transferred has a basis in ex-
cess of value, the group member’s basis in the S3 stock
is redetermined pursuant to paragraph (b)(1) of this
section immediately prior to the sale of the S2 stock.
Pursuant to paragraph (b)(1) of this section, the to-
tal basis of S3 stock held by members of the P group
is allocated first to the S3 preferred shares, up to their
value of $209, and then to the remaining shares of S3
common held by S1. S2’s aggregate basis in the S3
preferred stock is increased from $110 to $209. This
increase tiers up and increases P’s basis in the S2 stock
from $400 to $499. Accordingly, P will recognize only
$1 of gain on the sale of its S2 stock. However, be-
cause the recapitalization of S3 was structured with
a view to, and has the effect of, avoiding the recog-
nition of gain on a disposition of stock by invoking
the application of paragraph (b) of this section, para-

graph (g)(4)(i) of this section applies. Accordingly,
paragraph (b) of this section does not apply upon P’s
disposition of the S2 stock and P recognizes $100 of
gain on the disposition of the S2 stock.

(h) Application of other anti-abuse rules.
The rules of this section do not preclude the
application of anti-abuse rules under other
provisions of the Internal Revenue Code and
regulations thereunder.

(i) [Reserved].
(j) Effective date. This section, except for

paragraph (g)(3) of this section, applies with
respect to stock transfers, deconsolida-
tions of subsidiary members, determina-
tions of worthlessness, and stock
dispositions on or after March 7, 2002, and
no later than March 11, 2006, but only if
such events occur during a taxable year the
original return for which is due (without re-
gard to extensions) after March 14, 2003.
Paragraph (g)(3) of this section applies to
events described in paragraph (g)(3)(iii) of
this section occurring on or after October
18, 2002, and no later than March 11, 2006,
but only if such events occur during a tax-
able year the original return for which is due
(without regard to extensions) after March
14, 2003.

Par. 8. The authority citation for part 602
continues to read as follows:

Authority: 26 U.S.C. 7805 * * *
Par. 9. In §602.101, paragraph (b) is

amended by adding an entry to the table in
numerical order to read as follows:

§602.101 OMB Control numbers.

* * * * *
(b) * * *

CFR part or section where
identified and described

Current OMB
control No.

* * * * *
1.1502–35T................................................................................................................................................. 1545–1828
* * * * *

David A. Mader,
Assistant Deputy Commissioner

of Internal Revenue.

Approved March 7, 2003.

Pamela F. Olson,
Assistant Secretary of the Treasury.

(Filed by the Office of the Federal Register on March 11, 2003,
1:04 p.m., and published in the issue of the Federal Regis-
ter for March 14, 2003, 68 F.R. 12287)
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