Application Procedures for ment provided in this revenue procedureithholding agreement with a foreign
Qualified Intermediary Status to a foreign partnership acting on behalperson, that foreign person becomes a Q
Under Section 1441: Final of its partners in appropriate circum-A Ql is a withholding agent under chaptel
Qualified Intermediary stances. A person that is not within th& of the Code_ and a payor under chapte
Withholding Agreement scope of this revenue procedure may se€k. and section 3406 of the Code fol

QI status by contacting the Office of theamounts that it pays to its account hold
Assistant Commissioner (International) aérs. Except as otherwise provided in th
the address or telephone number in Seégreement, a QI's obligations with re-

Rev. Proc. 2000-12 tion 3.01 of this revenue procedure. spect to amounts it pays to account holc
ers are governed by chapter 3, chapter 6
SECTION 2. BACKGROUND and section 3406 of the Code and the re

SECTION 1. PURPOSE AND SCOPE ulations thereunder. A QI shall act in its

_ .01 Withholding and reporting on pay- :
.01 Purpose This revenue procedurements to foreign persondJnder sections fnaepna'lncgzl a?O? t(r?(l)speur;cuc?)r:ni(s) :EE g?f;
provides guidance for entering into a441 and 1442 of the Internal Revenug . Y . |
lified i di ithholdi With a withholding agent that the QI has
quate mterr_ne lary (Ql) withholding Code (Code), a person that makes a PaYesignated as accounts for which it acts ¢
agreement with the Internal Revenuenent of U.S. source interest, dividends, ng A Ol is not required to act as a ch
Service (IRS) under §1.1441-1(e)(5) ofoyalties, and certain other types of in;_ < 9

. . . ) f Il ts that it h ith ith-
the income tax regulatloﬁs.Secqon 3 come to a foreign person must generallxo(:ldailn a;cgﬁp SHov?e\I/er ?va;llde:il \;]v;tec
of this revenue procedure provides thgeduct and withhold 30 percent from the g agen ’ ghates

At ; : .~ -an account as one for which it will act as ¢
application procedures for becoming ®ayment. A lower rate of withholding (

Ql and Section 4 provides the final qualmay app|y under the Code (e_g_7 SeCtiOQI' It must act as a QI for all payments

ified intermediary withholding agree-1443), the regulations, or an income rag1ade o that account.

ment (“QI withholding agreement”). treaty. Generally, a payor of these typesECTION 3. APPLICATION FOR QI
The objective of the QI withholding of income must also report the paymentsTATUS
agreement is to simplify withholding on Forms 1042-S. See §1.1461-1(c).

and reporting obligations for payments ynder sections 6041, 6042, 6045, 6049, -01 Where to Apply To apply for QI
of income (including interest, dividends,ang 6050N of the Code (the Form 1099 réitatus, an eligible person must submit th

I’Oya|ties, and gross proceeds) made %r“ng provisions), payors of interesL divjnformation required by this Section 3 to:
an account holder through one or morfjends, royalties, gross proceeds from the Assistant Commissioner (International)
foreign intermediaries. sales of securities, and other fixed or deter- Foreign Payments Division

.02 Scope This revenue procedure apminable income must report payments on OP:IN:l:FP
plies to persons described in §1.1441g0rm 1099 unless an exception applies. If 950 LEnfant Plaza South, SW
1(e)(5)(i)(A) and (B)-foreign financial 3 payment is reportable on Form 1099, a Washington, DC 20024
institutions, foreign clearing organiza-payor must generally obtain a Form W-9 Telephone: (202) 874-1800
tions, and foreign branches of U.S. finanfom the payee. If the payor does not re- Fax: (202) 874-1797
cial institutions and U.S. clearing organicejyve the Form W-9, it must generally .02 Contents of the ApplicationA
zations. The principles of this agreemenackup withhold at a 31 percent rate underospective QI must submit an applica:
may, however, be used to conclude Qdection 3406 of the Code and report théon to become a QI. The application
withholding agreements with foreign corpayment on Form 1099. An exception tanust establish to the satisfaction of the
porations described IN the Form 1099 reporting provisions applietRS that the applicant has adequate re
§1.1441-1(e)(5)(ii)(C) seeking to becomes the payee is a foreign person. A payosources and procedures to comply witt
a QI to present claims of benefits under agan treat a person as foreign if the paydhe terms of the QI withholding agree-
income tax treaty on behalf of shareholdean reliably associate the payment witment. An application must include the in-
ers and to other persons that the IRS majycumentation that establishes that the peiormation specified in this section 3.02,
accept to be qualified intermediaries agon s the beneficial owner of the incomand any additional information and docu-
authorized under §1.1441-1(e)(S)(ii)(D)or a foreign payee. See §§1.6041-4(ajpentation requested by the IRS:
This revenue procedure does not apply ¥ 6042-3(b)(1)(iii); 1.6045-1(g)(1)(i); (1) A statement that the applicant is ar
a foreign partnership seeking to qualify ag 6049-5(b)(12); and 1.6050N-1(c)(1)(i)eligible person and that it requests to ente
a withholding foreign partnership. Se&yioreover, a payor does not have to backiipto a QI withholding agreement with the
§1.1441-5(c)(2)(i)). The IRS and Treayithhold on payments to foreign beneficialRS.
sury will, however, consider applying thegwners or foreign payees because backup(2) The applicant’s name, address, an
principles of the QI withholding agree-yjthholding applies only to amounts thakemployer identification number (EIN), if
1 All citations to income tax regulations in this rev-the payor must report on Form 1099. any.
enue procedure are to the regulations as amended by.02 Responsibilities of intermediaries (3) The country in which the applicant
l'n%33348§%%F<§45§§877%A$£' 8804 (63 FR 72183)hat enter into the QI withholding agree-was created or organized and a descrij

o ' ment. When the IRS enters into a Qltion of the applicant’s business.




(4) A list of the position titles of those
persons who will be the responsible par-
ties for performance under the Agreement
and the names, addresses, and telephone
numbers of those persons as of the date
the application is submitted.

(5) An explanation and sample of the
account opening agreements and other
documents used to open and maintain ttg&
accounts at each location covered by the
Agreement.

(6) Alist describing the type of account
holders (e.g., U.S., foreign, treaty benefit
claimant, or intermediary), the approxi-
mate number of account holders within
each type, and the estimated value of U.S.
investments that the QI agreement will
cover.

(7) A general description of U.S. assetd.
by type (e.g., U.S. securities, U.S. real es-
tate), including assets held by U.S. custo-
dians, and their approximate aggregate
value by type. The applicant should pro-
vide separate information for assets bene-
ficially owned by the applicant and for as-
sets it holds for others.

(8) A completed Form SS-4 (Applica-
tion for Employer Identification Number)
to apply for a QI Employer Identification
Number (QI-EIN) to be used solely for QI
reporting and filing purposes. An appli-
cant must apply for a QI-EIN even if it al-
ready has another EIN. Each legal entit.
governed by the QI withholding agree-
ment must complete a Form SS-4.

(9) Completed appendices and attach-
ments that appear at the end of the QI
agreement set forth in section 4.

The IRS will not enter into a QI with- 6.
holding agreement that provides for the
use of documentary evidence obtained
under a country’s know-your-customer
rules if it has not received the “know-
your-customer” practices and procedures
for opening accounts and responses to tie
18 specific items presented below. If the
information has already been provided to
the IRS, it is not necessary for a particular
prospective QI to submit the information.
The IRS may publish lists of countries for
which it has received know-your-cus-
tomer information and for which the8.
know-your-customer rules are acceptable.
A prospective QI applicant may also con-
tact the IRS at the address or telephone
number provided in section 3.01 to obtairg.
information. The 18 items are as follows:
1. An English translation of the laws

and regulations (“know-your-cus-

tomer” rules) governing the require-10.

ments of a QI to obtain documenta-
tion confirming the identity of Ql's

account holders.
must include the name of the law, and
the appropriate citations to the law
and regulations.
The name of
(whether a governmental entity or
private association) responsible for

enforcing the know-your-customer13.

rules. Specify how those rules are
enforced (e.g., through audit) and the
frequency of compliance checks.

The penalties that apply for failure to
obtain, or evaluate, documentation

under the know-your-customer rules.14.

The definition of customer or account
holder that is used under the know-
your- customer rules.
whether the definition encompasses
direct and indirect beneficiaries of an
account if the activity in the account
involves the receipt or disbursal of

funds. Specify whether the definition16.

of customer or account holder
includes a trust beneficiary, a compa-
ny whose assets are managed by an
asset manager, a controlling share-
holder of a closely held corporation
or the grantor of a trust.

A statement regarding whether the

The translationi1.

the organizationl2.

Specify15.

Internet).

Whether an account holder’s identity
may be established, in whole or in
part, by introductions or referrals.

The circumstances under which new
documentation must be obtained, or
existing documentation verified,
under the know-your-customer rules.

A list of all the exceptions, if any, to
the documentation requirements
under the know-your-customer rules.

A statement regarding whether the
know-your-customer rules do not
require documentation from an
account holder if a payment to or
from that account holder is cleared by
another financial institutioA.

A statement regarding how long the
documentation remains valid under
the know- your-customer rules.

A statement regarding how long the
documentation obtained under the
know-your- customer rules must be
retained and the manner for maintain-
ing that documentation.

Specify whether the rules require the
maintenance of wire transfer records,
the form of the wire transfer records
and how long those records must be
maintained. State whether the wire
transfer records require information as
to both the original source of the funds
and the final destination of the funds.

documentation required under thel7. A list of any payments or types of

know-your- customer rules requires a
financial institution to determine if its

account holder is acting as an interl8.

mediary for another person.

A statement regarding whether the
documentation required under the
know-your- customer rules requires
financial institution to identify the
account holder as a beneficial owner
of income credited to an account.

accounts that are not subject to the
know-your- customer rules.

Specify whether there are special
rules that apply for purposes of pri-
vate banking activities.

SECTION 4. QUALIFIED
%NTERMEDIARY WITHHOLDING
AGREEMENT

The text of the QI agreement is set

A list of the specific documentationforth below. Upon receipt and review of
required to be used under the knowan application to become a qualified inter-
your- customer rules, or if those rulesnediary, the IRS will complete the QI
do not require use of specific docuagreement (e.g., insertion of the QlI's
mentation, the documentation that iame, etc.). A prospective QI should en-
generally accepted by the authoritiegyre that it has provided to the IRS all of
responsible for enforcing those rulesthe information that is required to com-
A statement regarding whether thelete the agreement. It may be necessar
know-your-customer rules requirefor the IRS to contact the potential quali-
that an account holder provide a perfied intermediary, or its authorized repre-
manent residence address. .2 Generally, the IRS will not permit a QI to

A summary of the rules that apply Ifestablish the’identity of an account holder with-

an account is not opened in persoout obtaining documentation directly from the
(e.g., correspondence, telephoneaccount holder.




sentative, to obtain additional informa-
tion.

Withholding
Once the IRS has obtained all the Sec. 2.04. Assumption of

information required to complete the Withholding Responsibility

agreement, the IRS will send two un-
signed copies of the QI withholding
agreement to the prospective QI for signha-
ture. Both copies of the agreement should
be signed by a person with the authority
to sign the agreement and returned to the
IRS at the address specified in section
3.01. The IRS will sign the QI agreement
and return one of the originals to the qual-
ified intermediary.

The IRS will consider changes to the text
of the QI agreement as set forth below
only in rare and unusual circumstances.
The IRS will not accept, however, any
changes that it determines would provide
a potential QI with a competitive advan-
tage over other similarly situated Qls.

COUNTRY-BY-COUNTRY
REPORTING

The IRS and Treasury have decided that
a QI that has executed a QI withholding
agreement prior to January 1, 2001, will
not be required to provide a country-by-
country break down of reporting pools on
Form 1042-S. See section 8.03 of the QI
withholding agreement for a definition of
reporting pool. It was decided that requir-
ing such information at this time would
impede implementation of the QI system
since it is recognized that financial institu-
tions will be required to commit substan-
tial information technology resources to

address technology issues that have been

delayed by the year 2000 problem. The
IRS and Treasury, however, are continuing
to study whether to require country code
information for reporting pools in the fu-

ture. Therefore, the IRS and Treasury may
require a potential QI that enters into an
agreement after December 31, 2000, or a
QI that enters into an agreement after the
expiration of an agreement’s initial term, to

provide a country-by-country break down

of reporting pools.
SECTION 1. PURPOSE AND SCOPE

Sec. 1.01.
Sec. 1.02.

General Obligations
Parties to the Agreement

SECTION 2. DEFINITIONS

Sec. 2.01.
Sec. 2.02.
Sec. 2.03.

Account Holder
Agreement
Amounts Subject to NRA

Sec. 2.05.
Sec. 2.06.
Sec. 2.07.
Sec. 2.08.
Sec. 2.09.
Sec. 2.10.
Sec. 2.11.

Proceeds

Sec. 2.12.
Sec. 2.13.
Sec. 2.14.

Holder

Sec. 2.15.
Sec. 2.16.
Sec. 2.17.
Sec. 2.18.
Sec. 2.19.
Sec. 2.20.
Sec. 2.21.
Sec. 2.22.
Sec. 2.23.
Sec. 2.24.
Sec. 2.25.
Sec. 2.26.
Sec. 2.27.
Sec. 2.28.

Rules

Sec. 2.29.
Sec. 2.30.
Sec. 2.31.
Sec. 2.32.
Sec. 2.33.
Sec. 2.34.

States

Sec. 2.35.
Sec. 2.36.
Sec. 2.37.
Sec. 2.38.

Backup Withholding
Beneficial Owner
Broker Proceeds
Chapter 3 of the Code
Chapter 61 of the Code
Deposit Interest
Designated Broker

Documentary Evidence
Documentation
Documented Account

Exempt Recipient
External Auditor
Flow -Through Entity
Foreign Person
Form W-8

Form W-9

Form 945

Form 1042

Form 1042-S

Form 1096

Form 1099

Form 1099 Reporting
Intermediary
Know-Your-Customer

Marketable Securities
Non-Exempt Recipient

Payor

Sec. 2.51.
Sec. 2.52.
Sec. 2.53.
Sec. 2.54.
Sec. 2.55.

U.S. Person
Withholding Agent
Withholding Rate Pool
Withholding Statement
Other Terms

SECTION 3. WITHHOLDING
RESPONSIBILITY

Sec. 3.01. NRA Withholding
Responsibility

Sec. 3.02. Primary NRA Withholding
Responsibility Not Assumed

Sec. 3.03. Assumption of Primary
NRA Withholding Responsibility
Sec. 3.04. Backup Withholding
Responsibility

Sec. 3.05. Primary Form 1099
Reporting and Backup Withholding
Responsibility For Reportable
Payments Other Than Reportable
Amounts

Sec. 3.06. Primary Form 1099
Reporting and Backup Withholding
Responsibility For Reportable
Amounts Not Assumed

Sec. 3.07. Assumption of Primary
Form 1099 Reporting and Backup
Withholding Responsibility

Sec. 3.08. Deposit Requirements

SECTION 4. PRIVATE

Nonqualified Intermediary ARRANGEMENT

NRA Withholding
Overwithholding
Paid Outside the United

Payment

Payor
Presume/Presumption
Private Arrangement

Intermediary

Sec. 2.39.
Sec. 2.40. Qualified Intermediary (or

Ql) EIN

Sec. 2.41.
Withholding
Sec. 2.42.

Qualified Intermediary

Reduced Rate of

Reliably Associating a

Payment With Documentation

Sec. 2.43.
Sec. 2.44.
Sec. 2.45.
Sec. 2.46.
Sec. 2.47.
Sec. 2.48.
Sec. 2.49.

Holder

Sec. 2.50.

Reportable Amount
Reportable Payment
Reporting Pool
Short-Term Obligation
TIN

Underwithholding
Undocumented Account

U.S. Payor/Non-U.S.

INTERMEDIARIES

Sec. 4.01. In General

Sec. 4.02. Modification of
Obligations for PAI Agreements
Sec. 4.03. Termination of
Arrangement

SECTION 5. DOCUMENTATION
REQUIREMENTS

Sec. 5.01. Documentation
Requirements

Sec. 5.02. Documentation For
Foreign Account Holders

Sec. 5.03. In General.

Sec. 5.04. Documentation for
International Organizations

Sec. 5.05. Documentation for Foreign
Governments and Foreign Central
Banks of Issue

Sec. 5.06. Documentation for Foreign
Tax-Exempt Organizations

Sec. 5.07. Documentation From
Intermediaries or Flow-Through
Entities



Sec. 5.08. Documentation For U.S.
Exempt Recipients

Sec. 5.09. Documentation for U.S.
Non-Exempt Recipients

Sec. 5.10. Documentation Validity
Sec. 5.11. Documentation Validity
Period

Sec. 5.12. Maintenance and Retentio

of Documentation
Sec. 5.13. Application of
Presumption Rules

SECTION 6. QUALIFIED
INTERMEDIARY WITHHOLDING
CERTIFICATE AND DISCLOSURE
OF ACCOUNT HOLDERS TO
WITHHOLDING AGENT

Sec. 6.01. Qualified Intermediary
Withholding Certificate

Sec. 6.02. Withholding Statement
Sec. 6.03. Withholding Rate Pools
Sec. 6.04. Legal Prohibitions Against
Disclosure of U.S. Non-Exempt
Recipients

SECTION 7. TAXRETURN
OBLIGATIONS

Sec. 7.01. Form 1042 Filing
Requirement

Sec. 7.02. Form 945 Filing
Requirement

Sec. 7.03. Retention of Returns

SECTION 8. INFORMATION
REPORTING OBLIGATIONS

Sec. 8.01. Form 1042-S Reporting
Sec. 8.02. Recipient Specific
Reporting

Sec. 8.03. Reporting Pools for Form
1042-S Reporting

Sec. 8.04. Form 1099 Reporting
Responsibility

SECTION 9. ADJUSTMENTS FOR
OVER- AND UNDER-
WITHHOLDING; REFUNDS

Sec. 9.01. Adjustments for NRA
Overwithholding by Withholding
Agent

Sec. 9.02. Adjustments for NRA
Overwithholding by QI

Sec. 9.03. Repayment of Backup
Withholding

Sec. 9.04. Collective Credit or
Refund Procedures for NRA
Overwithholding

Sec. 9.05. Adjustments for NRA

Underwithholding

Sec. 9.06. NRA Underwithholding
After Form 1042 Filed

Sec. 9.07. Special Rule Regarding
Failure to Deposit Penalties

of the Code with respect to certain types
of payments;

NOW, THEREFORE, in considera-
tion of the following terms, representa-
tions, and conditions, the parties agree a

follows:
SECTION 10. EXTERNALAUDIT

RROCEDURES SECTION 1. PURPOSE AND SCOPE
Sec. 10.01. In General Sec. 1.01. General ObligationsQl is a
Sec. 10.02. Designation of External withholding agent under chapter 3 of the
Auditor Code and a payor under chapter 61 and se

tion 3406 of the Code for amounts that it
pays to its account holders. Except as oth
Sec. 10.04. Use of Statistical erwise provided in this Agreement, Ql's

Sampling obligations with respect to amounts it pays
Sec. 10.05. External Auditor’s Reportto account holders are governed by chapte
Sec. 10.06. Expanding Scope and 3, chapter 61, and section 3406 of the Cod
Timing of External Audit and the regulations thereunder. QI shall ac
in its capacity as a qualified intermediary
pursuant to this Agreement only for those
accounts QI has with a withholding agent
that QI has designated as accounts fo
which it acts as a qualified intermediary.
Ql is not required to act as a qualified inter-
mediary for all accounts that it has with a
withholding agent. However, if QI desig-

nates an account as one for which it will act

Sec. 10.03. Timing and Scope of
External Audits

SECTION 11. EXPIRATION,
TERMINATION AND DEFAULT

Sec. 11.01. Term of Agreement
Sec. 11.02. Termination of
Agreement

Sec. 11.03. Significant Change in
Circumstances

Sec. 11.04. Events of Default o i i
Sec. 11.05. Notice and Cure as a qualified intermediary, it must act as ¢
Sec. 11.06. Renewal qualified intermediary for all payments

made to that account.
Sec. 1.02. Parties to the Agreement.
This Agreement applies to:

) ) _ (A) All offices of QI located in the coun-
THIS AGREEMENT is made in dupli- rjes described in Appendix A of this
cate under and in pursuance of SeCt'ORgreement' and

1441 of the Internal Revenue Code o B) The Internal Revenue Service.

1986, as amended, (the "Code”) and Treqyqyithstanding section 1.02(A) of this

sury Regulation 81.1441-1(€)(5) by and\greement, an office of QI shall be sub-
between , any affiliategh ¢ o the provisions of this Agreement
entities of designated i3y to the extent it receives a payment

Appendix A of this Agreement that areqom 4 withholding agent with respect to

signatories to this Agreement (individu-;, 5ccount that Ql has designated as a
ally and collectively referred to as “Ql”

) account for which it is acting as a quali-
and the ”)'TEﬁNAL REVENUE SER- figq intermediary. See section 6.02 of this
VICE (the “IRS"): _ Agreement for the procedure to designate

WHEREAS, QI has submitted an ap-an account. QI may add any countries no

plication in accordance with Revenugpialy included in Appendix A without
Procedure 2000-12 to be a qualified intets.ior |RS approval if the country is one

. P
mediary for PUrposes of Treas. Regor which the IRS will enter a model qual-
§1.1441-1(€)(5); _ ified intermediary agreement and QI pro-

WHEREAS, QI and the IRS desire to,vides the IRS an amended Appendix A at
enter into an agreement to establish QIe aqdress described in section 12.06 o
rights and obligations regarding docujg agreement. Offices in the additional
mentation, withholding, information re- oo ntries may begin to operate under this
porting, tax return filing, deposits, and rexgreement immediately after QI satisfies
fund procedures under sections 1444, hqiification requirement of this sec-

1442, 1443, 1461, 3406, 6041, 60425, 1 oo Appendix A, as amended, shall
6045, 6049, 6050N, 6302, 6402, and 6414, .ome part of this Agreement.

SECTION 12.
PROVISIONS

MISCELLANEOUS




SECTION 2. DEFINITIONS sumption of primary NRA withholding “Designated broker proceeds” means—

) responsibility or the assumption of pri-(A) Any broker proceeds from the sale of
For purposes of this Agreement, the €M,y hackup withholding responsibility assets that produce, or could produce, r
listed below are defined as follows: relieves the person who makes a paymeportable amounts if the sale is effected &
Sec. 2.01. Account HolderAn "account , the qualified intermediary from the re-an office inside the United States, as de
holder” means any person that is a direcygnsibility to withhold. Under sectionfined in Treas. Reg. §1.6045-1(g)(3), (un
account holder or an indirect accoung g of this Agreement, QI generally hasess an exception to reporting applie:
holder and for which QI acts as a qualipimary Form 1099 reporting and backuminder chapter 61 of the Code); and
fied intermediary. Adirect account holdenithnolding responsibility with respect to(B) Any broker proceeds from the sale of
is any person who has an account directlg5in payments even though it does nain asset that produces, or could produc
with QI (including an intermediary or 55q me such responsibility for paymenteeportable amounts that are beneficially
flow-through entity). An indirect account o gescribed in that section. owned by a U.S. non-exempt recipient
holder is any person who receivegec 2 05, Backup Withholding. whose identity and account information is
amounts from a QI but who does not haves 5c i withholding” means the with- prohibited from disclosure as described it
a direct account relationship with Q. FOh o 4ing required under section 3406 oection 6.04 of this Agreement. For this
example, a person that has an accoupfs code. purpose, it is irrelevant whether the sale i
with a foreign intermediary or an interesisec 2 06, Beneficial OwnerA “benefi-  effected by QI or another person upon in
in a flow-through entity which, in turn, is ¢j5| owner” has the meaning given to thastructions from QI. It is also irrelevant
a direct account holder of Ql is an indirecferm in Treas. Reg. §1.1441-1(c)(6).  whether the sale is effected at an office in
account holder. In addition, the perso’se. 5 07, Broker ProceedsBroker pro- side or outside the United States. Thu
that is the sole owner of an entity that igeeds” means the gross proceeds fromtlae exception in Treas. Reg. §1.6045-1(z
disregarded under Treas. ReJgyje of an asset to the extent that the grosshich excepts sales effected at an offic
§301.7701-2(c)(2) as an entity separaigoceeds would be subject to Form 1096utside the United States by a non-U.S
from its owner is an indirect accountenaring if paid to a U.S. non-exempt repayor) and the exception in Treas. Reg
holder. A person is an indirect accountipient. For purposes of this Agreemen31.3406(g)—1(e) (which excepts certair
holder even if there are multiple tiers ofyrouer proceeds also include any proceegmyments made outside the United State
intermediaries or flow-through entitiesyiq by ) from the sale of assets pursuafiom backup withholding) do not apply in
between the person and the Q. to the provisions of section 6.04 of thighe case of an account holder whose idel
Sec. 2.02. Agreement."Agreement”  agreement that are owned by a U.S. noriity is prohibited by law from disclosure.
means this Agreement, all appendices ar?—ﬂ?empt recipient and that produce, or coulBec. 2.12. Documentary Evidence.
attachments to this Agreement, and QI'§roqyce, reportable payments regardless ocumentary evidence” means any doc
application to become a qualified interyypether the sale is effected at an office inimentation obtained under the appropri
mediary. All such appendices, attachgiqe or outside the United States and rete know-your-customer rules (as de
ments, and QI's application are iNCOrPOy,rdless of whether or not the sale is ebcribed in the Attachments to this
rated into this Agreement by reference. tocteq by QI or another person omgreement), any documentary evidenc
Sec. 2.03. Amounts Subject to NRA g ctions from QI. Thus, the exceptiordescribed in Treas. Reg. §1.1441-6 suff
Withholding. ~ An "amount subject 0 j, Treas. Reg. §1.6045-1(a), which exeient to establish entitlement to a reduce
NRA withholding™ is an amount de- ¢,des from Form 1099 reporting certaimate of withholding under an income tax
scribed in Treas. Reg. 81.1441-2(a). ABy|es effected at an office outside theeaty, or any documentary evidence de
amount subject to NRA withholding shall jhiteq States, shall not apply in the case stribed in Treas. Reg. §1.6049-5(c) suffi
not include interest paid as part of the puiy g non-exempt recipients whose identitgient to establish an account holder’s stz
chase price of an obligation sold betweef hghibited by law from disclosure. In adtus as a foreign person for purposes c
interest payment dates or original issUgjtion, the exception from backup with-chapter 61 of the Code. Documentary ev
discount paid as part of the purchase prigg,|ging on certain payments contained ifdence does not include a Form W-8 o
of an obligation sold in a transaction othef a5 " Reg. §31.3406(g)—1(e) shall ndEorm W-9 (or an acceptable substituts
than the redemption of such obligationgynyy 1o such broker proceeds. Form W-8 or Form W-9).
unless the sale is part of a plan the princ§ec "5 08. Chapter 3 of the CodeAny ~ Sec. 2.13. Documentation“Documen-
pal purpose of which is to avoid tax andeference to “chapter 3 of the Code'tation” means any valid Form W-8, Form
QI has actual knowledge or reason tyeang sections 1441, 1442, 1443, 146W-9 (or acceptable substitute Form W-¢
know of such plan. , 1463, and 1464 of the Code. or Form W-9) or documentary evidence
Sec. 2.04. Assumption of Withholding gec 2 09. Chapter 61 of the Codéiny as defined in section 2.12 of this Agree
Respon3|blllty. A QI that assumes pri- yeference to “chapter 61 of the Codetent, including all statements or other in.
mary NRA withholding responsibility, or heang sections 6041, 6042, 6045, 6048rmation required to be associated witt
assumes primary Form 1099 reporting,4 g050N of the Code. the form or documentary evidence.
and backup withholding responsibility,sec 2 10. Deposit Interest:Depositin- Sec. 2.14. Documented Account
assumes the primary responsibility for degeest” means interest described in sectidrolder. A “documented account holder”
ducting, withholding, and depositing theégz; (j)(2)(a) of the Code. is an account holder for whom QI holds

appropriate amount from a paymentgec % 11. Designated Broker Proceeds.valid documentation.
Generally, a qualified intermediary’s as-



Sec. 2.15. Exempt RecipientFor pur- Claim for Exemption From Withholding Sec. 2.29. Marketable Securities. For
poses of Form 1099 reporting and backupn Income Effectively Connected Withpurposes of this Agreement, the term
withholding, an “exempt recipient” the Conduct of a Trade or Business in thémarketable securities” means those secu
means a person described in Treas. Rddnited States; IRS Form W-8EXP, Cervities described in Treas. Reg. 81.1441—¢
§1.6049- 4(c)(1)(ii) (for interest, divi- tificate of Foreign Governments andfor which a TIN is not required to obtain
dends, and royalties), a person describé&dther Foreign Organizations for Unitedireaty benefits.

in Treas. Reg. 85f.6045-1(c)(3)(i)(B) andStates Tax Withholding; and IRS FormSec. 2.30. Non-Exempt RecipientA
§1.6045-2(b)(2)(i) (for broker proceeds)W-8IMY, Certificate of Foreign Interme- “non-exempt recipient” means a person
and a person described in Treas. Rediary, Foreign Partnership, and Certaithat is not an exempt recipient under the
§1.6041-3(q) (for rents, amounts paid ot).S. Branches for United States Taxefinition in section 2.15 of this Agree-
notional principal contracts, and otheiithholding, as appropriate. It also in-ment.

fixed or determinable income). Exemptludes any acceptable substitute form. Sec. 2.31. Nonqualified Intermediary.
recipients are not exempt from NRAwith-Sec. 2.20. Form W-9.“Form W-9” A “nonqualified intermediary” is any in-

holding. means IRS Form W-9, Request for Taxtermediary that is not a qualified interme-
Sec. 2.16. External Auditor. An “exter- payer ldentification Number and Certifi-diary. A nonqualified intermediary in-
nal auditor” is any approved auditor listeccation, or any acceptable substitute. cludes any custodian, nominee, or othe

in Appendix B of this Agreement that QlISec. 2.21. Form 945"Form 945" means agent as well as any financial institution
(or any private arrangement intermediaryRS Form 945, Annual Return of With-intermediary unless such person enters a
of QI) engages to perform the audits reheld Federal Income Tax. agreement to be a qualified intermediary
quired by section 10 of this Agreement. Sec. 2.22. Form 1042.“Form 1042” and acts in such capacity.

Sec. 2.17. Flow -Through Entity. A° means an IRS Form 1042, Annual WithSec. 2.32. NRA Withholding.“Nonresi-
flow-through entity is a foreign partner-holding Tax Return for U.S. Source In-dent alien (NRA) withholding” is any
ship described in Treas. Regcome of Foreign Persons. withholding required under chapter 3 of
§301.7701-2 or 3 (other than a withholdSec. 2.23. Form 1042-S'Form 1042-S” the Code, whether the payment subject tc
ing foreign partnership), a foreign trustimeans an IRS Form 1042-S, Foreign Pewithholding is made to an individual or to
that is described in section 651(a) of theon’s U.S. Source Income Subject t@n entity.

Code, or a foreign trust all or a portion ofVithholding. Sec. 2.33. Overwithholding.The term
which is treated as owned by the grantd8ec. 2.24. Form 1096.“Form 1096” *“overwithholding” means the excess of
or other person under sections 67eans IRS Form 1096, Annual Summarthe amount actually withheld under chap-
through 679 of the Code. For an item ofnd Transmittal of U.S. Information Re-ter 3 or section 3406 of the Code over the
income for which a treaty benefit isturns. amount required to be withheld.

claimed, an entity is also a flow-throughSec. 2.25. Form 1099.“Form 1099” Sec. 2.34. Paid Outside the United
entity to the extent it is treated as fiscallyneans IRS Form 1099-B, Proceeds Frot@tates. An amount is “paid outside the
transparent under section 894 and the reBroker and Barter Exchange TransacUnited States” if it is paid outside the
ulations thereunder. tions; IRS Form 1099-DlV, Dividends United States within the meaning of
Sec. 2.18. Foreign PersonA “foreign and Distributions; IRS Form 1099-INT, Treas. Reg. §1.6049-5(e).

person” is any person that is not a “Unitedinterest Income; IRS Form 1099-MISCSec. 2.35. Payment.A “payment” is
States person” and includes a “nonresMiscellaneous Income; IRS Form 1099¢onsidered made to a person if that perso
dent alien individual,” a “foreign corpora-OID, Original Issue Discount, and anyrealizes income whether or not such in-
tion,” a “foreign partnership,” a “foreign other form in the IRS Form 1099 seriegome results from an actual transfer of
trust,” and a “foreign estate,” as thosappropriate to the type of payment reeash or other property. See Treas. Rec
terms are defined in section 7701 of thquired to be reported. §1.1441-2(e). For example, a paymen
Code. For purposes of chapter 3 of thBec. 2.26. Form 1099 Reporting. includes crediting an amount to an ac-
Code, the term foreign person also meand;orm 1099 reporting” means the reportcount.

with respect to a payment by a withholding required on Form 1099. Sec. 2.36. PayorA “payor” is defined in
ing agent (including a qualified interme-Sec. 2.27. Intermediary.An “intermedi- Treas. Reg. 831.3406(a)-2 and
diary), a foreign branch of a U.S. persomry” means any person that acts on behdfL.6049—-4(a)(2) and generally means an
that provides a valid Form W-8IMY on of another person such as a custodiaperson required to make an information re-
which it represents that it is a qualified inbroker, nominee, or other agent. turn under chapter 61 of the Code. The
termediary. A foreign branch of a U.S.Sec. 2.28. Know-Your-Customer Rules. term includes any person that makes a pay
person that is a qualified intermediary isThe phrase “know-your customer rules’ment, directly or indirectly, to QI and to
however, a U.S. payor for purposes ofefers to the applicable laws, regulationsyhom QI provides information, pursuant
chapter 61 and section 3406 of the Codetules, and administrative practices antb this Agreement, so that such person ca
Sec. 2.19. Form W-8.“Form W-8" procedures, identified in the Attachmentseport a payment on Form 1099 and, if ap-
means IRS Form W-8BEN, Certificate ofto this Agreement, governing the requirepropriate, backup withhold. See sections
Foreign Status of Beneficial Owner forments of QI to obtain documentation con3.05 and 6 of this Agreement. Also see
United States Tax Withholding; IRS Formfirming the identity of QI's account hold- section 2.50 of this Agreement for the defi-
W-8ECI, Certificate of Foreign Person’sers. nition of U.S. payor and non-U.S. payor.



Sec. 2.37. Presume/Presumption.The purchase transaction completed within .04 of this Agreement. For this purpose
terms “presume” or “presumption” referperiod of two weeks or less, or amountg is irrelevant whether the sale is effectec
to the presumption rules set forth in seadescribed in Treas. Reg. §1.6049-5(b)(7hy QI or another person upon instruction:

tion 5.13(C) of this Agreement. (10), or (11) (relating to certain foreignfrom QI. It is also irrelevant whether the
Sec. 2.38. Private Arrangement Inter- targeted registered obligations and certagale is effected at an office inside or out
mediary. A “private arrangement inter- obligations issued in bearer form). side the United States. Thus, the excey

mediary” or “PAl” is an intermediary de- Sec. 2.44. Reportable PaymentFor tion in Treas. Reg. §1.6045-1(a) (whict
scribed in section 4 of this Agreement. purposes of this Agreement, a reportablexcepts sales effected at an office outsid
Sec. 2.39. Qualified Intermediary. A payment means amounts described in seitte United States by a non-U.S. payor
“qualified intermediary” is a person, de-tion 2.44(A) of this Agreement, in theand the exception in Treas. Reg
scribed in Treas. Reg.case of a U.S. payor, and amounts d&1.3406(g)—1(e) (which excepts certair
§1.1441-1(e)(5)(ii), that enters into ascribed in section 2.44(B) of this Agreepayments made outside the United State
withholding agreement with the IRS to bement, in the case of a non-U.S. payor. from backup withholding) do not apply in
treated as a qualified intermediary an@A) U.S. Payor. If Ql is a U.S. payor, a the case of an account holder whose idel
acts in its capacity as a qualified intermereportable payment means any reportabtiy is prohibited by law from disclosure;
diary. payment as defined in section 3406(b) adnd

Sec. 2.40. Qualified Intermediary (or the Code, including any broker proceedét)Any foreign source interest, dividends,
QI) EIN. A*“qualified intermediary EIN” from the sale of assets beneficially ownedents, royalties, or other fixed and deter
or “QI-EIN” means the employer identifi- by a U.S. non-exempt recipient accounminable income if such income is paid in
cation number assigned by the IRS to holder that produce, or could produce, rehe United States or to an account main
qualified intermediary. QI's QI-EIN is portable payments if the identity and actained in the United States or any othe
only to be used when QI is acting as aount information of that account holdemmount presumed paid to a U.S. non-ex
qualified intermediary. For example, Qlis prohibited by law, including by con-empt recipient under section 5.13(C)(4]
must give a withholding agent its non-Qlract, from disclosure as described in seof this Agreement (unless an exception t
EIN, if any, rather than its QI-EIN if it is tion 6.04 of this Agreement. For this purfeporting applies under chapter 61 of th
receiving income as a beneficial ownepose, it is irrelevant whether the sale i€ode).

and a taxpayer identification number igffected by QI or Ql instructs another perSec. 2.45. Reporting PoolA reporting
required. QI must also use its non-Qéon to effect the sale. It is also irrelevarpool is defined in section 8.03 of this
EIN, if any, when acting as a nonqualifiedvhether the sale is effected at an office inAgreement.

intermediary. Each signatory to thisside or outside the United States. ThuS§ec. 2.46. Short-Term Obligation. A
agreement must have its own QI-EIN. the exception in Treas. Reg. 81.6045-1(&dshort-term obligation” is any obligation
Sec. 2.41. Reduced Rate of Withhold- (which excepts sales effected at an officdescribed in section 871(g)(1)(B)(i) of the
ing. A “reduced rate of withholding” outside the United States by a non-U.SCode.

means a rate of withholding under chaptgrayor) and the exception in Treas. Redec. 2.47. TIN.A “TIN” is a U.S. tax-

3 of the Code that is less than 30 percer@1.3406(g)—1(e) (which excepts certaipayer identification number.

including an exemption from withhold- payments made outside the United Stat&ec. 2.48. Underwithholding. “Under-
ing, or not withholding 31 percent undeffrom backup withholding) do not apply inwithholding” means the excess of the
section 3406 of the Code. the case of an account holder whose ideamount required to be withheld undel
Sec. 2.42. Reliably Associating a Pay-tity is prohibited by law from disclosure. chapter 3 or section 3406 of the Cods
ment With Documentation. See section (B) Non-U.S. Payor. If QI is a non-U.S. over the amount actually withheld.
5.13(B) of this Agreement to determinepayor a reportable payment means— Sec. 2.49. Undocumented Account
whether QI can reliably associate a pay) Any reportable amount (unless an exHolder. An “undocumented account
ment with documentation. ception to reporting applies under chaptdrolder” is an account holder for whom QI
Sec. 2.43. Reportable Amount.A “re- 61 of the Code); does not hold valid documentation.
portable amount” means an amount sul§?2) Any broker proceeds from the sale oBec. 2.50. U.S. Payor/Non-U.S. Payor.
ject to NRA withholding (as defined in assets that produce, or could produce, r&he terms “U.S. payor” and “non-U.S.
section 2.03 of this Agreement); U.Sportable amounts if the sale is effected gtayor” have the same meaning as il
source deposit interest (as defined in seaen office inside the United States, as déreas. Reg. §1.6049-5(c).

tion 2.10 of this Agreement); and U.Sfined in Treas. Reg. §1.6045-1(g)(3), (unSec. 2.51. U.S. Persom “United States
source interest or original issue discourless an exception to reporting appliegor U.S.) person” is a person described il
paid on the redemption of short-termunder chapter 61 of the Code); section 7701(a)(30) of the Code, the U.S
obligations (as defined in section 2.46 of3) Any broker proceeds from the sale ofjovernment (including an agency or in-
this Agreement). The term does not inan asset that produces, or could producgtrumentality thereof), a State of the
clude payments on deposits with bankeeportable amounts that are beneficiallynited States (including an agency or in
and other financial institutions that re-owned by a U.S. non-exempt recipienstrumentality thereof), or the District of
main on deposit for two weeks or less. lvhose identity and account information iColumbia (including an agency or instru-
also does not include amounts of origingbrohibited by law, including by contract, mentality thereof).

issue discount arising from a sale and rdrom disclosure as described in sectioSec. 2.52. Withholding Agent.A “with-



holding agent” has the same meaning 4#8) Actually knows that the appropriatewithholding on Form 1042-S.
set forth in Treas. Reg. §1.1441-7(a) andmount has not been withheld by anothe3ec. 3.04. Backup Withholding Re-
includes a payor (as defined in sectiowithholding agent; or sponsibility. QI is a payor under section
2.36 of this Agreement). As used in thigB) Made an error which results in the3406 of the Code with respect to re-
Agreement, the term generally refers tavithholding agent’s failure to withhold portable payments. Under section 34086,
the person making a payment to a qualthe correct amount due (e.g., QI fails tgayor is required to deduct and withhold
fied intermediary. provide an accurate withholding state31 percent from the payment of a re-
Sec. 2.53. Withholding Rate PoolThe ment with respect to the payment) and Qdortable payment to a U.S. non-exempit
term “withholding rate pool” is defined in has not corrected the underwithholdingecipient if the U.S. non-exempt recipient
section 6.03 of this Agreement. under the reimbursement and setoff prdias not provided its TIN in the manner re-
Sec. 2.54. Withholding StatementThe cedures of section 9.05 of this Agreementjuired under that section; the IRS notifies
term “withholding statement” is defined QI is not required to withhold under chapthe payor that the TIN furnished by the
in section 6.02 of this Agreement. ter 3 of the Code on an amount subject fpayee is incorrect; there has been a noti
Sec. 2.55. Other Terms.Any term not NRA withholding that it pays to anotherfied payee under-reporting described in
defined in this section has the same meaqualified intermediary that has assumedection 3406(c); or there has been a paye
ing that it has under the Code, the incomgrimary NRA withholding responsibility certification failure described in section
tax regulations under the Code, or any apvith respect to the payment or to a with3406(d). QI represents that there are n
plicable income tax treaty. holding foreign partnership. See sectiotegal restrictions that prohibit it from
8 of this Agreement regarding QI's re-complying with the Form 1099 reporting
SECTION 3. WITHHOLDING sponsibility to report amounts subject taequirements of this Agreement or impos-
RESPONSIBILITY withholding on Form 1042-S. ing backup withholding and depositing
Sec. 3.01. NRA Withholding Responsi- Se_c. 3.03_. Assumptior_1 of Primary NRA the gmounts with_held in accordance with
bility. QI is subject to the withholding Wlt_h_holt_jlng Resppnsmlll_ty. QI, upon section 3.08 of this Agreement.
and reporting provisions applicable tcpotlflcanon_ to a Wlthho!dmg a_gent, may_Sec. 3.05. Prlmary Form 1099 Report-
withholding agents under chapter 3 of th@SSume primary NRA withholding responing and Backup Withholding Responsi-
Code. Under chapter 3, a withholdingSib”ity for an amount subject to NRA bility For Reportable Payments Other
agent must withhold 30 percent of amyvithholqli_ng by provi_ding a valid_withhold-_'l_'han Reporta_ble Amounts. Under sec-
payment of an amount subject to NRA"Y certificate descn_bed in _sectlon 6 of th|$|or_1 6.01 of thls_Agreem_ent, QI_|s only re-
withholding made to an account holdefrdreement to a withholding agent_thaql_me_d to proylde a W|thhold|ng agent
that is a foreign person unless the withnakes a payment of an amount subject with information regarding reportable
holding agent can reliably associate thARA yvithho!ding and by design_ating o_namoun_ts. Therefore,_ Ql is primarily re-
payment with documentation upon whicHhe Wlthht_)l_dlng statement assomate_zd Wlthon_S|bIe fqr reporting on Form 1099
it can rely to treat the payment as made gHch certlflcgte the account for WhICh QBnd, if required, ba_ckup_ Wlthh_oldlng on‘
a payee that is a U.S. person or as madedgSUmes primary NRA withholding re-the payments described in section 3.05(A]

a beneficial owner that is a foreign persoﬁponsibility. QI may assume primaryand (B) of this Agreement whether or not
entitled to a reduced rate of Withholding.NRA withholding responsibility without QI assumes primary Form 1099 reporting
See section 5 of this Agreement regardiniﬁ'forming the IRS. QI is not required toand backup withholding responsibility
documentation requirements. assume primary NRA withholding respon-with respect to reportable amounts undel
Sec. 3.02. Primary NRA Withholding sibility for all accounts it has with the with- section 3.07 of this Agreement. No provi-
Responsibility Not Assumed. Notwith- holding agent. However, if QI assumesion of this Agreement which requires QI
standing sections 1.01 and 3.01 of thiRrimary NRA withholding responsibility to provide another withholding agent with
Agreement, QI shall not be required tdor any account, it must assume that renformation regarding reportable amounts
withhold under chapter 3 of the Code if isponsibility for all payments of amountsshall be construed as relieving QI of its
does not accept primary NRA withhold-subject to NRA withholding made by theForm 1099 reporting and backup with-
ing responsibility under section 3.03 ofvithholding agent to that account. To théiolding obligations with respect to re-
this Agreement and it has provided a Vangxtent that QI assumes primary NRA withportable payments that are not reportable
withholding certificate and correct with-holding resp0n5|b_|llty, Ql shall_wﬂhhqld amounts. _ _
holding statements to a withholding agerﬁrom amounts su_bject to NRA_W|thhoId|ng(A) US Payor. Exqept as prowd_ed in
from which it receives an amount subjecrthe amount required to be withheld undesection 3.05(C) of this Agreement, if QI is
to NRA withholding in accordance with chapter 3 of the Code. QI is not requiredq U.S. payor, QI has primary Form 1099
section 6 of this Agreement. Notwith-however, to withhold on amounts it pays teeporting and backup withholding respon-
standing its election not to assume priz_inother qualified intermediary that has cesibility for reportable payments as defined
mary NRA withholding responsibility, QI tified to QI on Form W-8IMY that it has in section 3406(b) of the Code other than
shall, however, withhold the difference@ssumed primary withholding responsibilreportable amounts. For example, if Ql is
between the amount of NRA withholdingity with respect to the payment or to a&a U.S. payor, it has primary Form 1099
required under chapter 3 of the Code anyjithholding foreign partnership. See secreporting and backup withholding respon-
the amount actually withheld by anothetion 8 of this Agreement regarding QI's ressibility for payments of foreign source in-
withholding agent if Ql— sponsibility to report amounts subject ta@wome as well as all broker proceeds paic



to account holders that are, or are prgortable amount if QI does not assumpayor's assumption of primary Form 1099
sumed to be, U.S. non-exempt recipientgrimary Form 1099 reporting and backupeporting and backup withholding respon-
unless an exception to reporting owithholding responsibility and it providessibility by the signature of the Commis-
backup withholding applies. QI also hag payor from which it receives a re-sioner, or his delegate, in the margin of
primary Form 1099 reporting and backugportable amount the Forms W-9 of itssection 3.07 of this Agreement. ]
withholding responsibility for broker pro- U.S. non- exempt recipient account holdSec. 3.07. Assumption of Primary
ceeds from the sale of assets beneficialgrs (or, if a U.S. non-exempt recipienForm 1099 Reporting and Backup
owned by a U.S. non-exempt recipient adails to provide a Form W-9, information Withholding Responsibility. QI may as-
count holder that produce or could proregarding the account holder’s name, adsume primary Form 1099 reporting re-
duce, reportable payments if the identitglress, and TIN, if a TIN is available) to-sponsibility under chapter 61 of the Code
and account information of that accoungether with the withholding rate pools (asand primary backup withholding respon-
holder is prohibited by law from disclo- defined in section 6.03 of this Agreement}ibility under section 3406 of the Code
sure as described in section 6.04 of thigttributable to U.S. non-exempt recipienwith respect to reportable amounts. Se
Agreement. See section 2.44(A) of thimccount holders. Notwithstanding itssections 3.05 and 8.04 of this Agreemer
Agreement for the instances in which cerelection not to assume primary Fornfor QI's obligations regarding reportable
tain reporting and withholding exceptionsL099 reporting and backup withholdingpayments other than reportable amount:
do not apply. responsibility, QI shall backup withhold A qualified intermediary that assumes
(B) Non-U.S. Payor. Except as provided and report a reportable amount if— such responsibility is subject to all of the
in section 3.05(C) of this Agreement, if(A) QI actually knows a reportableobligations imposed by chapter 61 anc
Ql is a non-U.S. payor, QI has primaryamount is subject to backup withholdingsection 3406 of the Code and shall be sul
Form 1099 reporting and backup with-and another payor failed to apply backupect to any applicable penalties for failure
holding responsibility for broker proceedsor NRA withholding; to meet those obligations. The exceptiol
described in section 2.44(B)(2) and (3) ofB) Another payor has not applied backufrom backup withholding under Treas.
this Agreement and foreign source inor NRA withholding to a reportable Reg. 831.3406(g)-1(e) shall not apply
come paid in the United States or to an aemount because of an error made by Qlowever, to payments of deposit interest
count maintained in the United States a@.g., QI failed to provide the other payoor interest or original issue discount on re
described in section 2.44(B)(4) of thiswith information regarding the name, addemptions of short-term obligations, to
Agreement, if such payments are made, dress, TIN, if available, and withholdingthe extent QI must presume that an ac
presumed made under section 5.13(C)(4ate pool for a U.S. non-exempt recipientount holder is a U.S. non-exempt recipi
of this Agreement, to U.S. non-exempt reaccount holder subject to backup withent under section 5.13(C)(2) of this
cipients. holding); Agreement. QI shall inform a withhold-
(C) Designated Broker Proceeds Proce- (C) QI pays a reportable amount to a U.9ng agent from which it receives a re-
dure. Whether QI is a U.S. payor or non-non-exempt recipient whose identity angbortable amount that it has assumed pr
U.S. payor, QI may request another payarther account information are prohibitednary Form 1099 reporting and backur
to report on Form 1099 and, if requiredby law from disclosure (see section 6.04vithholding responsibility by providing
backup withhold on desighated brokeof this Agreement) and another payor ofhe withholding agent with a valid with-
proceeds (as defined in section 2.11 dghe reportable amount has not backupolding certificate described in section €
this Agreement), provided the other payowithheld. of this Agreement and by designating or
actually receives the broker proceeds. @I is not required to backup withhold,the withholding statement associated witt
will not be primarily responsible for Formhowever, on a reportable amount it makesuch certificate the account for which QI
1099 reporting and for backup withholdto a withholding foreign partnership or toassumes primary Form 1099 reporting
ing if the other payor agrees to do the reanother qualified intermediary if the otherand backup withholding responsibility.
porting and backup withholding and Qlqualified intermediary has assumed priQl may assume primary Form 1099 re-
provides all of the information necessarynary Form 1099 reporting and backuporting and backup withholding responsi-
for the other payor to properly report, andvithholding responsibility with respect tobility without informing the IRS, unless
backup withhold on the designated brokethe payment. See section 3.05 of thi®l is a non-U.S. payor. QI is not requirec
proceeds. QIl, however, remains primarilAgreement for backup withholding re-to assume primary Form 1099 reporting
responsible for Form 1099 reporting andponsibility for reportable payments otheand backup withholding responsibility for
backup withholding if the other payorthan reportable amounts. See section 8.@4l accounts it has with a withholding
does not agree to report and backup witlof this Agreement regarding QI's responagent. However, if QI assumes primary
hold, or QI knows that the other payosibility to report reportable payments or-orm 1099 reporting and backup with-
failed to do so. Form 1099. holding responsibility for any account, it
Sec. 3.06. Primary Form 1099 Report- [NOTE: A qualified intermediary that is must assume that responsibility for all re-
ing and Backup Withholding Responsi- not a U.S. payor must obtain IRS approvgbortable amounts made by a payor to the
bility For Reportable Amounts Not As- to assume primary Form 1099 reportingaccount. QI shall not be required tc
sumed. Notwithstanding sections 1.01and backup withholding responsibility withbackup withhold on a reportable amoun
and 3.04 of this Agreement, QI shall notespect to reportable amounts. The IR& makes to another qualified intermediary
be required to backup withhold on a rewill evidence its approval of a non-U.Sthat has assumed primary Form 1099 re



porting and backup withholding responsithe PAl is itself a withholding agent undet6.03 of this Agreement. In addition, the
bility with respect to the reportablechapter 3 of the Code and a payor und®Al is required to disclose to QI the ac-
amount. See section 8 of this Agreemermhapter 61 and section 3406 and is itsetfount holders of a nonqualified intermedi-
regarding QI's responsibility to report re-separately liable for its failure to meet itsary, or interest holders in a flow-through
portable payments on Form 1099. obligations under the Internal Revenuentity, which has an account with the PAI
Sec. 3.08. Deposit Requirementdf QI Code. Notwithstanding the foregoing, Qland all of the information relating to those
is a U.S. payor or a non-U.S. payor thathall not be liable for tax, interest, oraccount holders that is required for the
assumes primary NRA withholding re-penalties for failure to withhold and re-QI, or another withholding agent, to re-
sponsibility or primary Form 1099 andport under chapters 3, 61, and sectioport the payments made to those accour
backup withholding responsibility, it must3406 of the Code unless the underwithholders as required by sections 8.02(B)
deposit amounts withheld under chapter Bolding or the failure to report amountsand 8.04 of this Agreement. The PAI is
or section 3406 of the Code with a Fedeorrectly on Forms 945, 1042, 1042-S onot required to disclose to Ql, or another
eral Reserve bank or authorized financidl099 are due to QI's or its PAI’s failure towithholding agent, its direct account
institution at the time and in the manneproperly perform its obligations underholders that are foreign persons.
provided under section 6302 of the Codthis Agreement. The PAI is not requiredSec. 4.02. Modification of Obligations
(see Treas. Reg. 81.6302-2(a) oto enter into an agreement with the IRSor PAlI Agreements. The agreement be-
§31.6302-1(h)). If Qlis a hon-U.S. payoiThe IRS may, however, in its sole discretween QI and a PAI must provide that QI
that does not assume primary NRA withtion, refuse to permit an intermediary teshall include all reportable payments
holding responsibility or primary Form operate as a PAI by providing notice to Qiade by the PAI in QI's Forms 945 and
1099 and backup withholding responsibilat the address provided in section 12.06 4099 and all payments of amounts subjec
ity, QI must deposit amounts withheld bythis Agreement. QI may, however, appedab NRA withholding made by the PAI in
the 15th day following the month inthe IRS’s determination by following theQI's Forms 1042 and 1042-S as if QI had
which the NRA or backup withholding notice and cure provisions in sectiommade the payments directly to the PAl's
occurred. 11.05 of this Agreement. For purposes afccount holders. Therefore, QI shall re-
this Agreement, an intermediary shall b@ort payments made to a PAI's direct for-
considered a PAI only if the following eign account holders (other than interme-
ARRANGEMENT conditions are met: diaries, custodians, nominees, agents C
INTERMEDIARIES (A) The PAI is, pursuant to a writtenflow-through entities) using the reporting
Sec. 4.01. In GeneralQl may enter into agreement between QI and the PAI, sulpools as described in section 8.03 of this
a private arrangement with another inted€Ct to all the obligations of QI under thisAgreement and shall report payments
mediary under which the other imermediAgreement, except te the extent modifiednade to indirect foreign account holders
ary agrees to perform all of the obliga-by sectlen 4.02 of_thls Agreement; _ of the PAI by_ _report_ln_g the payments as
tions of QI under this Agreement, excep@_?’) QI f|Ies_a notice with the Commis- made te specific reC|p|_ents under the rules
as provided in section 4.02 of this AgreeSIONer, or his delegate, at the address s#t section 8.02 of this Agreement. QI
ment. Such agreement shall be betwedfrth in section 12.06 of this Agreementshall also file Forms 1099 and, if re-
the QI and all the offices of the other inbefore the first payment for which the in-quired, backup withhold on reportable
termediary located in a specified Coumr)}.ermediary acts as a PAI _g_ivin_g the namepaym_ents ma_de_to U.S. non-exempt recip
The specified country must be one fopddress, taxpayer identification numbeient direct or indirect account holders of a
which this Agreement is available. suclPf the intermediary, if any, and the naméAl in accordance with the terms of this
an intermediary is referred to in thi<of the country or countries in which theAgreement. QI shall require a PAI to pro-
Agreement as a private arrangement intepffices of the intermediary that are subjectide QI with all t_he infermetion necessary
mediary (“PAI"). By entering into a PAI to the PAI agreement are Ioceted;_ for QI to meet its obl_lg_atlons under this
agreement, QI is not assigning its IiabiIit)xC) The PAI is subject to the identical ex-Agreement. No provisions shall be con-
for the performance of any of its Ob”ga_ternal audit procedures that apply to Qfained in the agreement between QI and
tions under this Agreement. Therefor gnder this Agreement and the PAI uses &@PAl that preclude, and no provisions of
QI shall remain liable for any tax, pena|_external auditor designated in Appendix Bhis Agreement shall be construed to pre-
ties, interest, and any other sanction th&f this Agreement, or another auditor apelude, the PAI's joint and several liability
may result from the failure of the PAI toProved by the IRS for that PAI; and for tax, penalties, and interest under chap
meet any of the obligations imposed by itéD) The PAI fgrnish_es Ql vv_ith a Form W ters 3, 61, and section 3_406 of_the Code t
agreement with QI. QI agrees not to aBIMY described in eectlon 6 of th_|st_he extenf[ that underwithholding, penal-
sert any defenses against the IRS for tHegreement as modified by this sectiorties, and interest have not been collecte
failures of the PAI or any defenses thaf-01(D). The PAl is required to providefrom QI and the underwithholding or fail-
the PAI may assert against QI. For pUIQI with the Forms W-9 (or, in absence o_tjre to report amounts correctly on Forms
poses of this Agreement, the PAI's actudhe form, the name, address and TIN, 845, 1042, 1042-S or 1099 are due to :
knowledge or reason to know of facts rej@vailable) of the PAI's U.S. non-exemptPAl’s failure to properly perform its
evant to withholding or reporting shall berecipient account _holders _and the withebligations under _its agreement with QI.
imputed to QI QI's liability for the fail- holding rate pool mforma_tlon for thos_eQI’s agreement W|th a PAI _must require
ures of the PAI shall apply even thougﬁccoum holders as required by sectiothe PAI to disclose information regarding

SECTION 4. PRIVATE



U.S. non-exempt recipients to the samender this section 5 as the basis for the imform account holders of the terms of lim-
extent that QI is required to disclose sucformation it provides another withholdingitation on benefits provisions of a treaty
information to the IRS or another payolagent under section 6 of this Agreementwhether or not those provisions are con
under this Agreement. Nothing in theas well as to determine its own withhold{ained in a separate article entitled Limita:
agreement between QI and a PAIl shalhg and reporting obligations. tion on Benefits) under which the accoun
permit the PAI to assume primary NRASec. 5.02. Documentation For Foreign holder is claiming benefits.
withholding responsibility or primary Account Holders. Except as otherwise (A) Treaty Documentation. The docu-
Form 1099 reporting and backup withprovided in section 5 of this Agreement, Qmentation required by this section
holding responsibility. may treat an account holder (including aB.03(A) is as follows:
Sec. 4.03. Termination of Arrange- account holder that is a collective invest{1l) The account holder has provided ¢
ment. QI shall cease to treat an intermement vehicle) as a foreign beneficial owneproperly completed Form W-8BEN with
diary as a PAI within 90 days from theof an amount if the account holder providepart 1l of the form completed, including
day QI knows that the PAI is in default ofa valid Form W-8 (other than Form W-the appropriate limitation on benefits anc
its agreement with QI unless the PAI ha8IMY) or valid documentary evidence, assection 894 certifications. A TIN shall
cured the event of default prior to the exdescribed in section 2.12 of this Agreementot be required, however, if the beneficia
piration of such 90 day period. QI musthat supports the account holder’s status a®@aner is a direct account holder. An indi-
provide the IRS with notice of any PAlforeign person. QI may treat a documenteaekct account holder is required to have
agreement that has been terminatefdreign beneficial owner account holder a3IN to claim treaty benefits unless it is
within 30 days of the termination. entitled to a reduced rate of NRA withhold-claiming treaty benefits on income from a
ing if all the requirements to a reduced ratmarketable security;
are met and the documentation provided K{2) The account holder has provided doc
the account holder supports entitlement toamentary evidence that has been obtaine
Sec. 5.01. Documentation Require- reduced rate. QI may not, however, reduqaursuant to the know-your-customer rule:
ments. QI shall apply the presumptionth_e rate_ of NRA withholding or backu_pthat apply to the account holder and th
rules to any account holder that receivesithholding requwed under tr_\e presumpno_raccount h(_)lder has mgde the treaty sta@h
reportable amount or reportable paymerﬂ‘”es of section 5.13(C) of this Agre_ement ifnent requwe_d by _sectlon 5.03(B) of this
unless QI can reliably associate the pa)QI know§ thgt the account h(_)lder _(mcludmgj\greement, if applicable; or
ment with valid documentation from the@ collective investment vehicle) is not thg3) The account holder provides the type o
gneficial owner of a reportable amount odocumentary evidence required unde

account holder. QI agrees to use its be@ - | -
reportable payment. In addition, QI maylreas. Reg. §1.1441-6 to establish entitle

efforts to obtain documentation from ac- . ; :
count holders. If QI is obtaining docy-not treat an ac_cm_mt _holder tha_t providemsent to a reduced rate of withholding unde
mentary evidence, QI also agrees to a&i_ocume_ntatlon |_nd|cat|ng that it is a banka treaty and the account h_older has mag
here to the know-your-customer rules thagroker, |ntermed|ary,_or agent (such as an ahe treaty s_tatement reqqlred by sectio
apply to QI with respect to the accoun{or_ney) as a beneflc_|al owner unles_s QI re5.03(B) of this Agreement, if applicable.
holder from whom the documentary eviC€Ves & statement, in writing and signed b{B) Treaty Statement. The treaty state-
dence is obtained. As set forth in sectioft PErson with authority to sign such a statenent required by this section 5.03(B) is a:
11.04(F) of this Agreement, failure to 0b_ment,_s_tatmg that such _account holder is ttellows:

tain documentation from a significantbenef'c'al owner of the income. Further, QI [Name of account holder] meets all
number of direct account holders constif@y not reduce the rate of withholding that provisions of the treaty that are neces
tutes an event of default. QI agrees to r@pplies under the presumption rules of sec- sary to claim a reduced rate of with-
view and maintain documentation in aclion 5.13(C) of this Agreement on the basis holding, including any limitation on
cordance with this section 5 and, in th&f a collective or global certification that is benefits provisions, and derives the in
case of documentary evidence obtainedade by any person (such as an intermedi-come within the meaning of section
from direct account holders, in accordanc@"Y OF flow-through entity) on behalf of oth- 894 of the Code, and the regulation:
with the know-your-customer rules sef' unless the certification is a valid Form thereunder, as the beneficial owner.
forth in the Attachments to this Agree-W'BIMY' and then, only to the extent thatQl shall not be required to obtain a treaty
ment. QI also agrees to make document&! can reliably a_ssociate the pf'iyment witBtatemer_n r_equired by t_his sect_ion 5.03(B
tion (together with any associated with-Va“d documentatlc_)n that establishes the atrom_ an individual who is a resident of an
holding statements and other documenfé)ur_‘t holdgr’s entltlemen_t to a reduced rz_itnppllcable tr\_’-)aty cp_untry or from the gov-
or information) available upon request foPf withholding. See sectlor_1 5.13_(B) of thisernment, or its political subdivisions, of a
inspection by QlI's external auditor. Q|Agr_eeme_nt for rules reg_ardlng reliable assdreaty cou_n_try. 3
represents that none of the laws to which giation with documentation. (C)_ Transition Rule for Treaty Cert|f|-_

is subject prohibits disclosure of the idenSec. 5.03. In_ GeneraIQI may not reduce Cathn. QI may reduce the rate of Wlth-_
tity of any account holder (including ac_the rate of Wlth_holdmg based ona benefhpldlng on a payment made to a bengﬂ
count holders subject to the provisions ol owqer’s claim of treaty _benefltS _unlesslal owner gccount holder that is
section 6.04 of this Agreement) or accourl®! o_btams the docu_mentat|on required k?yyt_herms_e entitled to a reduced rate o
information to QI's external auditor. Q|sect|0n 5.03(A) of this Agreement. In addiwithholding under an income tax treaty

may rely on the documentation it obtaindion, QI agrees to establish procedures twithout obtaining the treaty statement re

SECTION 5. DOCUMENTATION
REQUIREMENTS



quired in sections 5.03(B) of this Agreeteduced rate of withholding under an inset forth below.

ment provided that the account to whicltome tax treaty if it has valid documenta¢A) Nonqualified Intermediaries and
the payment is made was established bgen that, under section 5.03 of this AgreeFlow-Through Entities. QI shall not
fore January 1, 2001, and the payment toment, is sufficient to obtain a reduced ratapply the presumption rules on a paymen
which a reduced rate of withholdingof withholding under a treaty. made to a nonqualified intermediary or
under the income tax treaty is applied i§C) Other Code Exception. If a foreign flow-through entity to the extent—
received on or before December 31, 2008overnment or foreign central bank of1) QI receives a valid Form W-8IMY
Sec. 5.04. Documentation for Interna- issue is not claiming benefits under segrovided by the nonqualified intermedi-
tional Organizations. QI may not treat tion 892 of the Code but under anotheary or the flow- through entity; and

an account holder as an international o€ode exception (e.g., the portfolio inter{2) QI can reliably associate the payment,
ganization entitled to an exemption fromest exception under sections 871(h) owithin the meaning of section 5.13(B) of
withholding under section 892 of the881(c) of the Code), the provisions of secthis Agreement, with valid documentation
Code unless the name provided on thions 5.02 of this Agreement apply rathedescribed in this section 5 provided by ac-
documentation (including a Form W-than the provisions of this section 5.05. count holders that are not themselves non
8EXP) is the name of an entity designate8ec. 5.06. Documentation for Foreign qualified intermediaries or flow through
as an international organization by execuFax-Exempt Organizations. entities.

tive order pursuant to 22 United State§A) Reduced Rate of Withholding (B) Qualified Intermediaries and With-
Code 288 through 288(f) and the docutnder Section 501. QI may not treat an holding Foreign Partnerships. QI shall
mentation is valid under section 5.10 o&ccount holder as a foreign organizationot apply the presumption rules to a pay-
this Agreement. If an international orgadescribed under section 501(c) of thenent made to a qualified intermediary or
nization is not claiming benefits underCode, and therefore exempt from withwithholding foreign partnership to the ex-
section 892 of the Code but under anothérolding (or, if the account holder is a fortent QI can reliably associate the paymen
Code exception, the provisions of seceign private foundation, subject to with-with a valid Form W-8IMY provided by
tions 5.02 of this Agreement apply ratheholding at a 4-percent rate under sectiothe qualified intermediary or withholding
than the provisions of this section 5.04. 1443(b) of the Code) unless QI obtains foreign partnership and, for those pay-
Sec. 5.05. Documentation for Foreign valid Form W-8EXP on which Part 11l of ments for which a qualified intermediary
Governments and Foreign Central the form is completed. has not assumed primary NRA withhold-
Banks of Issue. (B) Reduced Rate of Withholding ing responsibility or primary Form 1099
(A) Documentation From a Foreign Under Treaty. QI may not treat an ac- reporting and backup withholding respon-
Government or Foreign Central Bank count holder as a foreign organization thatibility, QI can reliably associate the pay-
of Issue Claiming an Exemption From is tax-exempt on an item of income purment with a withholding rate pool, as de-
Withholding Under Section 892 or Sec- suant to a treaty unless QI obtains validcribed in section 6.03 of this Agreement.
tion 895. QI may not treat an accountdocumentation as described under sectig) Private Arrangement Intermedi-
holder as a foreign government or foreig.03 of this Agreement that is sufficientaries. QI shall not apply the presumption
central bank of issue exempt from withfor obtaining a reduced rate of withhold+ules of section 5.13 of this Agreement if
holding under section 892 or 895 of théng under a treaty and the documentatio®l has an agreement with a PAI, QI ob-
Code unless— establishes that the account holder is d@ains from the PAI a Form W-8IMY com-
(1) QI receives from the account holder arganization exempt from tax under theleted as if the PAIl were a qualified inter-
Form W-8EXP or documentary evidencdreaty on that item of income. mediary (with the exception that the PAI
establishing that the account holder is éC) Other Exceptions. If a tax-exempt must not provide a QI-EIN on the Form
foreign government or foreign centralentity is not claiming a reduced rate ofN-8IMY) and QI can reliably associate
bank of issue; withholding because it is an organizationhe payment with reporting pools as de-
(2) The income paid to the account holdedescribed under section 501(c) of thscribed under section 8 of this Agreement
is the type of income that qualifies for arCode or under a treaty article that appliesr with withholding rate pool information
exemption from withholding under sec-to exempt certain organizations from taxielating to U.S. non-exempt recipients
tion 892 or 895; and but is claiming a reduced rate of with-and indirect foreign account holders.

(3) QI does not know, or have reason tholding under another Code or treaty exSec. 5.08. Documentation For U.S. Ex-
know, that the account holder is a coneeption, the provisions of section 5.02 oémpt Recipients. QI shall not treat an
trolled commercial entity, that the incomethis Agreement shall apply rather than thaccount holder as a U.S. exempt recipien
owned by the foreign government or forprovisions of this section 5.06. unless QI obtains from the account
eign central bank of issue is being reSec. 5.07. Documentation From Inter- holder—

ceived from a controlled commercial enmediaries or Flow-Through Entities. (A) A valid Form W-9 on which the ac-
tity, or that the income is from theQI shall apply the presumption rules otount holder writes “Exempt” in Part 1l of
disposition of an interest in a controlledsection 5.13 of this Agreement to a rethe Form;

commercial entity. portable amount or reportable paymenB) Documentary evidence that is sufficient
(B) Treaty Exemption. QI may treat an made to a nonqualified intermediary otto establish both the account holder's U.S
account holder as a foreign government dlow-through entity except to the extentand exempt recipient status; or

foreign central bank of issue entitled to &I follows the documentation procedure¢C) Documentary evidence that is suffi-



cient to establish the account holder’s stable or incorrect only if one or more ofForeign Status.

tus as a U.S. person and QI can treat tilee circumstances described in this se¢p) QI shall not treat documentary evi-
person as an exempt recipient under tht@n 5.10(B) apply. If an account holderdence provided by an account holder afte
rules of Treas. Reg. 881.6041-3(q)has provided documentation that is not rddecember 31, 2000, as valid for purpose
5f.6045-1(c)(3)(i)(B), 1.6045-2(b)(2)(i), liable under the rules of this sectiorof establishing the account holder’s for-
or 1.6049-4(c)(1)(ii), as appropriate5.10(B), QI may require new documentaeign status if the only mailing or resi-
without obtaining documentation. tion. Alternatively, QI may rely on the dence address that is available to QI is a
Sec. 5.09. Documentation for U.S. Non- documentation originally provided if theaddress at a financial institution (unles:
Exempt Recipients QI shall not treat an rules of this section 5.10(B) permit suchthe financial institution is a beneficial
account holder as a U.S. non-exempt reeliance based on additional statementsvner), an in-care-of address, or a P.C
cipient unless QI obtains a valid Form W-and documentation. Box. In this case, QI must obtain addi-
9 from the account holder, QI knows ar{l) General Rules. tional documentation that is sufficient to
account holder is a U.S. non-exempt rgd) To the extent QI has primary Formestablish the account holder’s identity as .
cipient, or QI must presume a person is #8099 and backup withholding responsibilforeign person. QI shall not treat docu-
U.S. non-exempt recipient under sectionisy, QI shall not rely on a Form W-9 if it is mentary evidence provided by an accour
5.13(C)(2) or (4) of this Agreement. Seeot permitted to do so under the rules dfiolder before January 1, 2001, as valid fo
section 6.04 of this Agreement for ruleslreas. Reg. §31.3406(h)-3(e). purposes of establishing an accoun
that apply if the identity of a U.S. non-ex~(ii) QI shall not treat documentary evi-holder’s status as a foreign person if it ha
empt recipient is prohibited by law fromdence provided by an account holder aactual knowledge that a person is a U.S
being disclosed. valid if the documentary evidence doeperson or if it has a mailing or residence
Sec. 5.10. Documentation Validity. not reasonably establish the identity of thaddress for the account holder in the
(A) In General. QI may not rely on doc- person presenting the documentary evlJnited States. If QI has an address for th
umentation if QI has actual knowledge, odence. For example, documentary eviaccount holder in the United States, Q
reason to know as described in sectiodence is not valid if it is provided in per-may treat the account holder as a foreig
5.10(B) and (C) of this Agreement, thason by an account holder that is a naturglerson if it can so treat the account holde
the information or statements contained iperson and the photograph on the documnder the rules of section 5.10(B)(2)(ii) of
the documentation are unreliable or incomentary evidence, if any, does not matcthis Agreement.

rect. Once QI knows, or has reason tthe appearance of the person presentiffig) QI shall not treat documentation as
know, that documentation provided by arthe document. valid for purposes of establishing an ac
account holder is unreliable or incorrect(ii) QI may not rely on documentation tocount holder’s status as a foreign person
it can no longer reliably associate a payeduce the withholding rate that wouldQl has a mailing or residence addres
ment with valid documentation and,otherwise apply under the presumptioifwhether or not on the documentation) fo
therefore, shall treat the account holder asles if the account holder’'s documentathe account holder in the United States ©
an undocumented account holder antion is incomplete, contains informationif the account holder notifies QI of a new
shall apply the presumption rules of secthat is inconsistent with the accountddress in the United States.

tion 5.13 of this Agreement until it ob-holder’s claim, QI has other account inif the account holder is a natural person
tains valid documentation. In addition, ifformation that is inconsistent with the acQl may nevertheless treat the accoun
QI discovers that information containedcount holder’s claim, or the documentaholder as a foreign person if Ql—

in documentation is unreliable or incortion lacks information necessary to(a) Has in its possession or obtains addi
rect, QI agrees that it will promptly pro-establish entitlement to a reduced rate @ifonal documentary evidence (which doe:
vide a withholding agent with correctedwithholding. For example, if an accountnot contain a U.S. address) supporting th
information (e.g., corrected withholdingholder provides documentary evidence tolaim of foreign status and a reasonabl
rate pools, corrected Forms W-9, or corelaim treaty benefits and the documentargxplanation in writing supporting the ac-
rect TINS), if necessary for the withhold-evidence establishes the account holdertount holder’s foreign status;

ing agent to perform its obligations,status as a foreign person and a resident (@) Has in its possession or obtains a vali
within 30 days after QI discovers that the treaty country, but fails to provide the=orm W-8, if the initial documentation
documentation upon which it has relied isreaty statement in section 5.03 of thiprovided was not a Form W-8, and the
unreliable or incorrect. If QI receives no-Agreement, if required, the documentarfrorm W-8 contains a permanent residenc
tification from the IRS that documenta-evidence does not establish the accouatldress outside the United States and
tion provided by an account holder is unholder’s entitlement to a reduced rate afnailing address outside the United State
reliable or incorrect (e.g., that the TINwithholding. However, for purposes of(or if a mailing address is inside the
provided by an account holder is incorestablishing an account holder’s status d$nited States the account holder provide
rect) QI shall follow the procedures set foreign person or residency under an ira reasonable explanation in writing sup
forth in Treas. Reg. §31.3406(d)-5. come tax treaty, documentation shall bporting the account holder’s foreign sta-
(B) Reason to Know-Direct Account considered inconsistent only if it is not retus); or

Holders. QI shall be considered to havdiable under the rules of section(c) Is required to report annually a pay-
reason to know that documentation pro5.10(B)(2) and (3) of this Agreement. =~ ment to the account holder on a tax infor
vided by a direct account holder is unreli{2) Rules Regarding Establishment of mation statement in the country in which



Ql, or a branch of QlI, is located; QI is reevidence that establishes residency in (@nd the documentary evidence does nc
quired to file a copy of that statement withreaty country. contain an address outside the applicabl
the tax authority of that country; and that (ii) QI shall not treat an account holdetreaty country, a P.O. Box, an in-care-of
country has an income tax treaty in effecas a resident under an income tax treatyaiddress, or the address of a financial insti
with the United States. the permanent residence address ontation);

If the documentation is provided by arForm W-8 is in the applicable treaty coun- (b) QI has in its possession, or obtains,
entity (other than a flow-through entity),try but QI has a mailing or residence addocumentary evidence that establishe:
QI may nevertheless treat the accourtdress for the account holder (whether dhat the account holder is an entity orga-
holder as a foreign person if Ql— not contained on the Form W-8) outsidaized in a treaty country (or an entity
(d) Has in its possession, or obtains, dodhe applicable treaty country. A mailingmanaged and controlled in a treaty coun
umentation that substantiates that the eaddress that is a P.O. Box, in-care-of adry, if the applicable treaty so requires); or
tity is actually organized or created undedress, or address at a financial institution (c) QI obtains a valid Form W-8 that
the laws of a foreign country; (if the financial institution is not a benefi-contains a permanent residence addres
(e) Obtains a valid Form W-8, if the initial cial owner) shall not preclude QI fromand a mailing address in the applicable
documentation provided was not a Fornreating the account holder as a resident tleaty country.

W-8, and the Form W-8 contains a permaan applicable treaty country if such ad- (iv) QI shall not treat documentation as
nent residence outside the United Stateless is in the applicable treaty countryalid for purposes of establishing an ac-
and a mailing address outside the United QI has a mailing or residence addressount holder’s residence in an applicable
States (or if a mailing address is inside thior the account holder outside the applicareaty country if the account holder has
United States the account holder providdsle treaty country, QI may neverthelesstanding instructions for QI to pay
additional documentary evidence suffirely on the form if— amounts from its account to an address o
cient to establish the account holder’s for- (a) QI has in its possession, or obtainsan account outside the treaty country un.
eign status); or additional documentation supporting théess the account holder provides a reasor
(f) Is required to report annually a pay-account holder’s claim of residence in thable explanation, in writing, establishing
ment to the account holder on a tax inforapplicable treaty country (and the addithe account holder’s residence in the ap
mation statement in the country in whichional documentation does not contain aplicable treaty country.

QI, or a branch of QlI, is located; QI is re-address outside the treaty country); (C) Reason to know—Indirect Ac-
quired to file a copy of that statement with (b) QI has in its possession, or obtaing;ount Holders. QI shall be considered to
the tax authority of that country; and thatocumentation that establishes that thieave reason to know that relevant infor-
country has an income tax treaty in effeciccount holder is an entity organized in anation or statements contained in docu:
with the United States. treaty country (or an entity managed anchentation provided by an indirect account
(iii) QI shall not treat documentation agontrolled in a treaty country, if the ap-holder are unreliable or incorrect if a rea-
valid for purposes of establishing an acplicable treaty so requires); sonably prudent person in the position of
count holder’s status as a foreign person if (c) QI knows that the address outside tha qualified intermediary would question
the account holder has standing instru@pplicable treaty country (other than a P.Qhe claims made. QI shall have reason t
tions directing QI to pay amounts from itsBox, or in-care-of address) is a branch of know that indirect account holder docu-
account to an address or an account maibank or insurance company; or mentary evidence provided by a nonquali-
tained in the United States. QI may treat (d) QI obtains a written statement fromfied intermediary or a flow-through entity
documentation as valid for establishinghe account holder that reasonably estais unreliable or incorrect if a nonqualified
foreign status even though the accoutishes entitlement to treaty benefits. intermediary or flow-through entity does
holder has such standing instructions if (iii) QI shall not treat documentary evi-not provide QI with the names of the indi-
the account holder provides a reasonabtience as valid for purposes of establishect account holders, their addresses, allc
explanation in writing that supports itsing residency in a treaty country if QI hasation information allocating payments to

foreign status. a mailing or residence address for the aeach indirect account holder, and suffi-
(3) Rules for Establishing Residency count holder (whether or not on the docweient information for QI to report pay-
Under An Income Tax Treaty. mentary evidence) that is outside the apnents on Forms 1042-S and Forms 1099

(i) QI shall not treat an account holdeplicable treaty country, or the onlyln addition, QI shall have reason to be-
as a resident under an income tax treatyaddress that QI has (whether in or outsideeve that an indirect account holder is not
the permanent residence address oncéthe applicable treaty country) is a P.Oentitled to a reduced rate of withholding
Form W-8 is not in the applicable treatyBox, an in-care-of address, or the addressmder an income tax treaty if the nonqual-
country. QI may, however, rely on theof a financial institution (if the financial ified intermediary or flow-through entity
Form W-8 if the account holder providednstitution is not the beneficial owner).has not provided sufficient information so
a reasonable explanation for the perm&@l may nevertheless rely on the docuthat QI can verify that the indirect account
nent residence address outside the treatyentary evidence if— holder has provided a TIN, if required,
(e.g., the address is the address of a(a) QI has in its possession, or obtainsgand made the necessary statements re
branch located outside the treaty countrgdditional documentary evidence supporgarding limitations on benefits provisions
in which the entity is a resident) or QI hasng the account holder’s claim of resi-and deriving the income under section
in its possession, or obtains, documentadence in the applicable treaty countrp94 of the Code and the regulations there



under. account holder’s documentation obtained is considered reliably associated with
Sec. 5.11. Documentation Validity Pe- under this section 5 for as long as docidocumentation under the rules of Treas
riod. mentation is required to be retained unddReg. 81.1441-1(b)(2)(vii). Generally, QI
(A) Documentation Other than Form know-your-customer rules identified incan reliably associate a payment witt
W-9. QI may rely on valid documentarythe relevant Attachment(s) to this Agreedocumentation if, for that payment, it
evidence obtained from account holderment, whether or not the documentatioholds valid documentation, as describet
in accordance with applicable know-yourwas obtained pursuant to those rules.  in section 5 of the Agreement, from an ac
customer rules as long as the documesec. 5.13. Application of Presumption count holder other than a nonqualified in-
tary evidence remains valid under thosRules. termediary or flow-through entity; it can
rules or until QI knows, or has reason t¢A) In General. QI shall apply the pre- reliably determine how much of the pay-
know, that the information contained insumption rules of section 5.13(C) of thigment relates to the valid documentatior
the documentary evidence is incorrectAgreement if QI cannot reliably associatgrovided by such an account holder; an
QI may rely on the representations dea payment with valid documentation fromit has no actual knowledge or reason tt
scribed in section 5.03 of this Agreemenan account holder other than a nonqualknow that any of the information or state-
obtained in connection with such docufied intermediary or a flow-through en-ments in the documentation are incorrect
mentation for the same period of time atity. The presumption rules cannot be&ections 5.13(B)(1)—(5) of this Agree-
the documentation. QI may rely on aised to grant a reduced rate of withholdment describe whether a payment is reli
Form W-8 until its validity expires undering. For example, the portfolio interestably associated with documentation if the
Treas. Reg. 81.1441-1(e)(4)(ii) and magxception of sections 871(h) and 881(cgpayment is made to an intermediary o
rely on documentary evidence (other thaof the Code shall not apply to a persofiow-through entity.

documentary evidence obtained pursuatihat is presumed to be foreign. Furthefl) Reliably Associating a Payment
to applicable know-your-customer rulesQI must apply the presumption ruledVith Documentation Provided by a
until its validity expires under Treas. Regwhen required and may not rely on its acNonqualified Intermediary or a Flow-
§1.6049-5(c)(2). tual knowledge regarding an accounThrough Entity. Generally, QI can reli-
(B) Form W-9. QI may rely on a valid holder’s status as a U.S. or foreign pembly associate a payment with documer
Form W-9 as long as it has not been irson. For example, if the account holder iation provided by a nonqualified
formed by the IRS or another withholdingpresumed to be a U.S. non-exempt recipintermediary or a flow-through entity
agent that the form is unreliable. If Qlent, QI must treat the account holder asnly to the extent it can reliably associate
has primary Form 1099 reporting andubject to 31% backup withholding on ahe payment with a valid Form W-8IMY,;
backup withholding responsibility, it mayreportable payment even though QI actut can determine the portion of the pay-
rely on a Form W-9 unless one of the corally knows that the account holder is anent that relates to valid documentation
ditions of Treas. Reg. foreign person. Notwithstanding the preassociated with the Form W-8IMY, from
§31.3406(h)-3(e)(2)(i) through (v) apply. ceding sentence, QI must rely on its aan account holder other than a nonqual
Sec. 5.12. Maintenance and Retentiontual knowledge regarding an accountied intermediary or flow-through entity;
of Documentation. holder rather than what is presumed undemd the nonqualified intermediary or
(A) Maintaining Documentation. QI section 5.13(C) of this Agreement if,flow-through entity provides sufficient in-
shall maintain documentation by retainindpased on such knowledge, it should withformation for QI to report the payments
the original documentation, a certifiedhold an amount greater than the withholdsn Form 1042-S or Form 1099, if report-
copy, a photocopy, a microfiche, or bying rate under the presumption rules or ing is required. Notwithstanding the pre-
electronic storage or similar means oshould report on Form 1042-S or Fornteding sentence, to the extent a paymel
record retention. For accounts openetl099 an amount that would otherwise nds not subject to reporting on Form 1042.
prior to January 1, 2001, if QI was not rebe reported. Thus, if an account holder iS or Form 1099, QI can reliably associat:
quired under its know-your-customeipresumed to be a foreign person with rehe payment with valid documentation
rules to maintain originals or copies olpect to an amount subject to withholdprovided it can determine the portion of
documentation, QI may rely on its acding, QI must treat the account holder athe payment allocable to a group of docu
count information if it has complied with subject to 30 percent withholding and remented account holders (other than nor
all other aspects of its know-your-cusport the payment on Form 1042-S unlesgualified intermediaries or flow-through
tomer rules regarding establishment of a@l has actual knowledge that the accoumntities) for whom withholding and re-
account holder’s identity, it has a recordholder is a U.S. non-exempt recipient, irporting is not required. For example, a Q
that the documentation required under thethich case it must withhold 31 percentan treat a payment of deposit interest a
know-your-customer rules was actuallyfrom the gross amount of the payment anldcable to a group of documented foreigr
examined by an employee of QI in accorreport the payment on Form 1099. Failaccount holders and documented U.S. e
dance with the know-your-customer rulesyre to follow the presumption rules mayempt recipients as reliably associated witl
and it has no information in its possessioresult in liability for underwithholding, valid documentation. If the documenta-
that would require QI to treat the docupenalties, and interest. tion attached to a nonqualified intermedi-
mentation as invalid under the rules ofB) Reliably Associating a Payment ary or flow-through entity’s Form W-
section 5.10(B) of this Agreement. With Documentation. A payment can be 8IMY is documentation from another
(B) Retention Period QI shall retain an reliably associated with documentation ihonqualified intermediary or flow-



through entity, then the qualified interme-Qualified Intermediary that Assumes tion of a short-term obligation that is paid
diary must apply the rules of this paraPrimary Form 1099 Reporting and outside the United States to an offshore
graph to that other nonqualified intermeBackup Withholding Responsibility. account is presumed made to an undoct
diary or flow-through entity. Generally, QI can reliably associate anented U.S. non-exempt recipient ac-
(2) Reliably Associating a Payment payment with valid documentation pro-count holder. QI must backup withhold at
With a Withholding Certificate Pro- vided by another qualified intermediary31 percent and report such amounts ol
vided By a Qualified Intermediary. that assumes primary Form 1099 reporf-orm 1099 unless it has provided suffi-
Generally, QI can reliably associate @g and backup withholding responsibil-cient information for another payor from
payment with documentation provided byty, but not primary NRA withholding re- which it receives such amounts to backur
another qualified intermediary that doesponsibility, to the extent it can associatevithhold and report the payments and QI
not assume either primary NRA withhold-the payment with a valid Form W-8IMY does not know that the other payor has
ing responsibility or primary Form 1099and a withholding statement that allocatefiled to backup withhold or report.
reporting and backup withholding responthe payment among withholding ratg3) Foreign Source Income, Broker
sibility to the extent the other qualified in-pools for foreign account holders. Proceeds, and Certain Other Amounts.
termediary provides a valid Form W-(5) Reliably Associating a Payment QI shall presume that the following pay-
8IMY and a withholding statement thatWith Documentation Provided by a ments are made to an exempt recipien
allocates the payment among withholdin@ualified Intermediary that Assumes provided that such amounts are paid out
rate pools for foreign account holders anBoth Primary NRA Withholding Re-  side the United States to an account main
withholding rate pools attributable to eactsponsibility and Primary Form 1099 tained outside the United States:

U.S. non-exempt recipient account holdeReporting and Backup Withholding (i) Foreign source income;

for which the other qualified intermediaryResponsibility. Generally, QI can reli- (ii) Broker proceeds;

has provided a valid Form W-9. The preably associate a payment with valid docudii) Original issue discount paid in a sale
sumption rules shall not apply, howevemmentation provided by another qualifiedbther than a redemption;

even if a payment cannot be allocated tmtermediary that assumes both primarfiv) Interest paid as part of the purchase
each U.S. non-exempt recipient accoutRA withholding responsibility and pri- price of an obligation when the instru-
holder to the extent the alternative procenary Form 1099 reporting and backupnent is sold between interest payment
dures of section 6.03(B) of this Agree-withholding responsibility if QI can asso-dates;

ment apply. ciate the payment with a valid Form W+v) Amounts held on deposit with banks
(3) Reliably Associating a Payment 8IMY and a withholding statement thator other financial institutions for two
with Documentation Provided by a designates the accounts for which theveeks or less;

Qualified Intermediary That Assumes other qualified intermediary is acting as gvi) Amounts of original issue discount
Primary NRA Withholding Responsi- qualified intermediary and is assumingrising from a sale and repurchase trans
bility . Generally, QI can reliably associprimary NRA withholding and primary action that is completed within two weeks
ate a payment with valid documentatiod-orm 1099 reporting and backup with-or less; or

provided by another qualified intermedi-holding responsibility. (vii) Amounts described in Treas. Reg.
ary that assumes primary NRA withhold{C) Presumption Rules. The presump- 881.6049-5(b)(7), (10), and (11).
ing responsibility, but not primary Formtion rules are as follows: Such amounts are not subject to withhold-

1099 reporting and backup withholding(1) Payments Made Outside the United ing or reporting.

responsibility, to the extent it can associStates to an Offshore Account of (4) Other Payments. Any payment not
ate the payment with a valid Form W-Amounts Subject to NRA Withholding. covered in sections 5.13(C)(1), (2) or (3)
8IMY and the withholding statement as-An amount that is subject to NRA with-of this Agreement shall be presumed
sociated with the Form W-8IMY allocatesholding that is paid outside the Unitednade to a U.S. non-exempt recipient anc
the payment between a single withholdingtates to an account that is maintainettherefore shall be subject to Form 1099
rate pool attributable to all foreign per-outside the United States is presumekporting and to backup withholding.
sons for which the qualified intermediarymade to an undocumented foreign ad3ackup withholding shall not be required,
assumes primary NRA withholding re-count holder. Therefore, QI must treat theowever, if the exception provided in
sponsibility and to withholding rate poolsamount as subject to withholding at a ratéreas. Reg. §31.3406(g)—1(e) applies
attributable to each U.S. non-exempt resf 30 percent on the gross amount paiBor example, any reportable payment
cipient account holder for which the otheand report the payment to an unknown a@aid inside the United States or paid to &
qualified intermediary has provided acount holder on Form 1042-S. U.S. account is presumed made to a U.S
valid Form W-9. The presumption ruleg2) Payments of Deposit Interest and non-exempt recipient and shall be subjec
shall not apply, however, even if a payOID on Short-Term Obligations. An to backup withholding and reporting on
ment cannot be allocated to each U.&mount of U.S. source deposit interedtorm 1099 as paid to an unknown owner.
non-exempt recipient account holder tdgother than an amount that is part of the

the extent the alternative procedures gfurchase price of a certificate of deposi%ECTlON 6. QUALIFIED

section 6.03(B) of this Agreement apply. sold in a transaction other than a redemle'-\”_ERMEDIARY WITHHOLDING

(4) Reliably Associating a Payment tion) or an amount of U.S. source interest ERTIFICATE AND DISCLOSURE

With Documentation Provided by a or original issue discount on the redemeFACCOUNT HOLDERS TO

WITHHOLDING AGENT



Sec. 6.01. Qualified Intermediary QI and must also document all occasionsithholding rate pool for each U.S. non-
Withholding Certificate. QI agrees to of user access that result in the submigxempt recipient account holder that Q
furnish a qualified intermediary withhold- sion or modification of withholding state-has disclosed to the withholding agent un
ing certificate to each withholding ageniment information. In addition, the QI andess QI uses the alternative procedures |
from which it receives a reportablethe withholding agent must be capable afection 6.03(B) of this Agreement. QI
amount as a qualified intermediary. Theroviding a hard copy of all withholding shall determine withholding rate pools
qualified intermediary withholding cer- statements provided by the QIl. The withbased on valid documentation obtainet
tificate is a Form W-8IMY (or acceptableholding statement shall be updated asnder section 5 of this Agreement, or if &
substitute form) that certifies that QI isoften as necessary for the withholdingpayment cannot be reliably associatet
acting as a qualified intermediary, conagent to meet its reporting and withholdwith valid documentation, on the pre-
tains QI's QI-EIN, and provides all othering obligations under this Agreement.  sumption rules of section 5.13(C) of this
information required by the form. QI also(B) Content of Withholding Statement. Agreement. If QI has an account holde
agrees to furnish each withholding agenthe withholding statement must contairihat is another intermediary (whether &
to whom it provides a Form W-8IMY the sufficient information for a withholding qualified intermediary, a non-qualified in-
withholding statement described in secagent to apply the correct rate of withiermediary, or a private arrangement in
tion 6.02 of this Agreement. QI is not reholding on payments from the accountsermediary) or a flow-through entity, QI
quired to disclose, as part of its Form Widentified on the statement and to propmay combine the account holder informa:
8IMY or its withholding statement, anyerly report such payments on Formsion provided by the intermediary or flow-
information regarding the identity of an1042-S and Forms 1099, as applicabléhrough entity with Ql's direct account

account holder that is a foreign person orhe withholding statement must— holder information to determine QI's
a U.S. exempt recipient.  However, tq1) Designate those accounts for which Qlvithholding rate pools.
the extent it does not assume primargcts as a qualified intermediary; (B) Alternative Procedure for U.S.

Form 1099 reporting and backup with{2) Designate those accounts for which QNon-Exempt Recipients. QI may, by
holding responsibility, QI must provide toassumes primary NRA withholding re-mutual agreement with the withholding
a withholding agent the Forms W-9 ob-sponsibility and/or primary Form 1099 re-agent, establish a single withholding rate
tained from each U.S. non-exempt recipiporting and backup withholding responsipool (not subject to backup withholding)
ent account holder on whose behalf QI rehility; and for all U.S. non-exempt recipient account
ceives a reportable amount. If a U.S(3) Provide information regarding with- holders for whom QI has provided Forms
non-exempt recipient that must be disholding rate pools, as described in sectiow-9 prior to the withholding agent paying
closed has not provided a Form W-9, Q6.03 of this Agreement, if necessary. any reportable amounts or, if applicable
must, to the extent it has not assumed prgec. 6.03. Withholding Rate Pools. designated broker proceeds. Alterna
mary Form 1099 reporting and backugA) In General. QI shall provide as part tively, QI may include such U.S. non-ex-
withholding, disclose the name, addres®f its withholding statement withholding empt recipients in a zero rate withholding
and TIN (if available) to the withholding rate pool information in a manner suffi-pool that includes U.S. exempt recipients
agent. QI is not required, however, to diseient for the withholding agent to meet itand foreign persons exempt from NRA
close the identity of a U.S. non-exempNRA and backup withholding responsi-withholding provided that all the condi-
recipient if QI is prohibited by law from bilities and its Form 1042-S and Forntions of this paragraph 6.03(B) are met
making the disclosure and QI follows thel099 reporting responsibilities. With-Ql may establish a separate withholding
procedures of section 6.04 of this Agreeholding rate pool information is not re-rate pool (subject to 31% withholding) for
ment. quired to the extent QI has assumed bo#ll U.S. non-exempt recipient account
Sec. 6.02. Withholding Statement. primary NRA withholding responsibility holders for whom QI has not provided
(A) In General. QI agrees to provide to and primary Form 1099 reporting and~orms W-9 prior to the withholding agent
each withholding agent from which QI re-backup withholding responsibility and allpaying any reportable amounts or, if ap:
ceives reportable amounts as a qualifietthe information required for the withhold-plicable, designated broker proceeds. |
intermediary a written statement (theng agent to report payments on Forn@l chooses the alternative procedure ¢
“withholding statement”) described in1042-S (e.g., the type of income) arehis section 6.03(B), QI must provide suf-
this section 6.02. The statement forms anithin the knowledge of the withholdingficient information to the withholding
integral part of the Form W-8IMY. The agent. A withholding rate pool is a pay-agent no later than January 15 of the ye:
withholding statement may be provided ilment of a single type of income (e.qg., infollowing the year in which the reportable
any manner, and in any form, to which Qterest, dividends) determined in accoramounts and designated broker proceed
and the withholding agent mutually agreedance with the categories of incoméf applicable, are paid that allocates sucl
For example, QI and the withholdingreported on Form 1042-S or Form 109%ayments to each U.S. non-exempt recip
agent may agree to establish a proceduas applicable, that is subject to a singlent account holder. Failure to provide
to furnish withholding statement informa-rate of withholding (e.g., 0%, 10%, 15%such information will result in the appli-
tion electronically. The procedure musbr 30%). To the extent QI does not ascation of penalties to the QI under sec
contain sufficient safeguards to ensursume primary Form 1099 and backupions 6721 and 6722 of the Code and sha
that the information received by the with-withholding responsibility, QI's withhold- constitute an event of default under sec
holding agent is the information sent byng statement must establish a separatien 11.04 of this Agreement.



Sec. 6.04. Legal Prohibitions Against and Form 1099 reporting in accordancary 1, 2001. QI agrees to the following
Disclosure of U.S. Non-Exempt Recipi- with sections 3 and 8 of this Agreement. procedures for accounts opened by U.S
ents. (4) If QI has not assumed primary Fornmon-exempt recipients on or after January
(A) Accounts Established Prior to Jan- 1099 reporting and backup withholdingl, 2001 (post-2000 accounts):

uary 1, 2001. If QI knows an account responsibility but is authorized, or is man{1) If QI is prohibited by law, including
holder is a U.S. non-exempt recipient andated, to disclose the account holder’By contract, from disclosing to a with-
the account holder’s account was estalmame, address, TIN and reportabléolding agent or to the IRS on Form 1099
lished with QI prior to January 1, 2001 (eamounts (and, designated broker proceetise account holder’s name, address, an
pre-2001 account), QI agrees to the folf section 3.05(C) of this Agreement ap-TIN, for reportable payments paid to the
lowing procedures: plies) to a withholding agent, QI mustaccount holder, then QI must—

(1) If QI is prohibited by law, including provide the account holder’s Form W-9(i) Request from the account holder the
by contract, from disclosing to a with-(or, if a Form W-9 was not obtained, theauthority to make such a disclosure;
holding agent or to the IRS on Form 109@ccount holder’s name, address, and TINjij) Request from the account holder, prior
the account holder’s name, address, aridavailable) to the withholding agent to-to opening the account, the authority to
TIN, for reportable payments paid to theyether with appropriate withholding rateexclude from the account holder’s ac-

account holder, then QI must— pool information within 30 days of thecount any assets that generate, or coul
(i) Request from the account holder thelate QI receives such authorization. generate, reportable payments; or
authority to make such a disclosure; (5) If QI is authorized to dispose of the(iii) Request that the account holder dis-

(i) Request from the account holder thaccount holder’s assets that generate, olose himself by mandating QI to transfer
authority to sell any assets that generatepuld generate, reportable payments, @ Form W-9 completed by the account
or could generate, reportable paymentsnpust sell or exchange all such assetmlder.

or within 60 days of receiving authorization.(2) If QI is authorized to disclose the ac-
(i) Request that the account holder didn addition, if QI later discovers that ancount holder’s name, address, TIN (if
close himself by mandating QI to provideaccount contains such assets, QI must seNailable) and reportable amounts (anc
a Form W-9 completed by the accounsuch assets within 60 days of the discoxdesignated broker proceeds, if sectior
holder. ery. See sections 3 and 8 of this Agree3.05(C) of this Agreement applies), QI

(2) QI must make the requests describeshent for backup withholding and Formmust obtain a valid Form W-9 from the

in section 6.04(A)(1) at least two timesl099 reporting responsibilities. account holder and, to the extent QI doe:
during each calendar year and in a mannés) If QI is not authorized to disclose thenot have primary Form 1099 and backup
consistent with QI's normal communica-account holder’s identity or to sell or ex-withholding responsibility, provide the

tions with the account holder (e.g., bychange all of the account holder’s assefsorm W-9 to the appropriate withholding

mail, telephone, etc.). If QI is not authothat generate or could generate reportabégent promptly after obtaining the Form
rized to initiate communications with thepayments, but QI is not prohibited by lawW-9. If a Form W-9 is not obtained, then
account holder (e.g., QI can only commuincluding by contract, from disposing ofQl must provide the account holder’s
nicate with the account holder in person}he account holder’s assets even thoughriame, address, and TIN, if any, to the
QI must make the request at the time arftas not obtained specific authorizationwithholding agents from whom QI re-

in the manner that QI is authorized tdQl must sell or exchange all such assetives reportable amounts (and, if applic-
communicate with the account holder. on or before December 31, 2002, andble, designated broker proceeds) on be
(3) Until QI receives a waiver of all prohi- apply backup withholding and Form 109%half of the account holder together with
bitions against disclosure or authorizatiomeporting in accordance with sections appropriate withholding rate pool infor-

to sell all assets that generate, or coulahd 8 of this Agreement. mation relating to the account holder. To
generate, reportable payments, or a ma(B) Account Holder Discovered to be the extent QI has assumed primary Forn
date from the account holder to provide &.S. Non-Exempt Recipient. If QI's 1099 reporting and backup withholding, it
Form W-9, QI shall backup withhold onrecords indicate that the account holder afiust backup withhold on all reportable
all reportable payments paid to the aca pre-2001 account is a foreign persopayments until it receives a valid Form
count holder and report those paymentsnd the QI discovers that the accound/-9.

on Form 1099 or, in the case of reportableolder is a U.S. non-exempt recipient, Q(3) If QI is not authorized to disclose an
amounts and designated proceeds, prehall follow the procedures of sectioraccount holder’s name and other requirec
vide another withholding agent with all6.04(A) of this Agreement, except that ifinformation but is authorized to exclude
the information required for that with-Ql may legally sell or exchange the acfrom the account holder’s account any as
holding agent to backup withhold and reeount holder’s assets that generate, sets that generate, or could generate, re
port the payments on Form 1099. If theould generate, reportable payments witlportable payments, QI must follow proce-
account holder disposes of any assets thamit authorization, QI must sell or ex-dures designed to ensure that it will not
generate, or could generate, reportablehange all such assets on or before theld any assets that generate, or coul
payments prior to providing QI with adate that is 365 days after QI learns thaenerate, reportable payments in the ac
waiver of all prohibitions against disclo-the account holder is a U.S. non-exempmount holder’s account.

sure or authorization to sell all such asrecipient, or, if later, December 31, 2002.(4) If QI is authorized to exclude from the

sets, QI shall apply backup withholding(C) Accounts Opened on or After Janu- account holder’s account any assets the



generate, or could generate, reportablg) A statement setting forth the amountSec. 8.01. Form 1042-S Reporting=x-
payments and QI discovers that the a®f any overwithholding or underwithhold- cept as otherwise provided in section 8.0
count contains such assets, QI must seflg adjustments made under Treas. Regf this Agreement, QI is not required to
such assets within 60 days of discoverin§1.1461-2 and sections 9.02 and 9.05 difle Forms 1042-S for amounts paid to
such assets and apply backup withholdintpis Agreement, and an explanation of theach separate account holder for whor
and Form 1099 reporting in accordanceircumstances that resulted in the over- @uch reporting would otherwise be re-
with sections 3 and 8 of this Agreement. under- withholding. quired. Instead, QI shall file a Form
(5) QI agrees that if any account holder irf2) A statement that sets forth the aggret042-S reporting the pools of income
a post-2000 account is discovered, aftgyate amounts of reportable payments paitireporting pools”) as determined in sec-
the opening of the account, to be a U.8o U.S. non-exempt recipient accountion 8.03 of this Agreement. QI must file
non-exempt recipient then QI will— holders, and the number of such accouits Forms 1042-S in the manner require(
(i) Immediately correct the withholding holders, whose identity is prohibited byby the regulations under chapter 3 of th
statement information provided to theforeign law, including by contract, from Code and the instructions to the form, in
withholding agent, if necessary, and disclosure. QI must separately reportluding any requirement to file the forms
(i) Either obtain a Form W-9 within 60 each type of reportable payment (detemagnetically or electronically. Separate
days of discovering that the account holdenined by reference to the types of incomBorms 1042-S must be filed by each lege
is a U.S. non-exempt recipient, and, if Qteported on Forms 1099) and the numbeamtity that is a qualified intermediary cov-
has not assumed primary Form 1099 rexf undisclosed account holders receivingred by this Agreement. Each qualifiec
porting and backup withholding responsisuch payments. See section 6.04 of thistermediary covered by this Agreemen
bility, provide the Form W-9 to the appro-Agreement. may, however, allow its individual
priate withholding agents together with(B) Extensions For Filing Returns. QI branches to file Forms 1042-S providec
appropriate withholding pool informationmay request an extension of the time fahat all Forms 1042-S contain the QI-EIN
promptly after obtaining the Form W-9 or/filing Form 1042, or any of the informa-of the legal entity of which the branch
if QI is not authorized to disclose accountion required to be attached to the formforms a part. Any Form 1042-S requirec
holder information, sell all of the accountby submitting Form 2758, Application for by this section 8 shall be filed on or be-
holder’s assets that generate or could geBxtension of Time to File Certain Excisefore March 15 following the calendar year
erate reportable payments within 60 caleihcome, Information, and Other Returnsgn which the payment reported on the
dar days from the day that QI discovers then or before the due date of the returform was made. QI may request an ex
account holder is a U.S. non-exempt recipFhe application must be in writing, prop-tension of time to file Forms 1042-S by
ient. QI must backup withhold, or instructerly signed by a duly authorized agent o§ubmitting Form 8809, Request for Ex-
a withholding agent to backup withhold orQl, and shall clearly set forth the follow-tension of Time to File Information Re-
any reportable payments made after theg: turns, by the due date of Forms 1042-S i
time QI discovers the account holder’ql) The calendar year for which the extenthe manner required by Form 8809.
U.S. non-exempt recipient status and besion is requested; and Sec. 8.02. Recipient Specific Reporting.
fore obtaining a valid Form W-9 from the(2) A full explanation of the reasons forQl (whether or not it assumes primary
account holder. requesting the extension to assist the IRSRA withholding responsibility) is re-
in determining the period of extension, ifquired to file separate Forms 1042-S fo
SECTION 7. TAX RETURN any, that will be granted. amounts paid to each separate accoul
OBLIGATIONS Sec. 7.02. Form 945 Filing Require- holder as described in this section 8.02
Sec. 7.01. Form 1042 Filing Require- ment. QI shall file a return on Form 945 QI must file separate Forms 1042-S by in
ment. on or before January 31 following the caleome code, exemption code, recipien
(A) In general. QI shall file a return on endar year in which QI backup withheldcode, and withholding rate.
Form 1042, whether or not QI withheld®"Y amount under section 3406 of théA) QI must file separate Forms 1042-S
any amounts under chapter 3 of the Codg,Ode' Separate Forms 945 must be filddr each qualified intermediary or with-
on or before March 15 of the year followPY €ach legal entity that is a qualified inholding foreign partnership account
ing any calendar year in which QI acts gtermediary covered _by this Agreementholder _that re_ceives an amount subject t
a qualified intermediary. A separate Form he _f(_)rm_ must_ be flle_d at the addres8lRA withholding from QI (or from a PAI
1042 must be filed by each legal entit);pec'f'ed in the instructions for_ Form 9450_f Qn), vv_het_her such account holder is ¢
that is a qualified intermediary covered by" at any other address at which the IR8irect or indirect account holder.
this Agreement. Form 1042 shall be filediotifies QI under the provisions of sectior(B) QI must file separate Forms 1042-S
at the address indicated on the form or 42-06 of this Agreement. for each foreign account holder of a non
any other address at which the IRS noto€C- 7.03. Retention of Returns.Ql  qualified intermediary or foreign interest
fies QI under the provisions of sectiorshall retain Forms 945 and 1042 for théolder of a flow-through entity receiving
12.06 of this Agreement. In addition tg?Pplicable statute of limitations on assess&n amount subject to NRA withholding
the information specifically requested orfnents and collection under section 650fwhether the nonqualified intermediary or

Form 1042 and the accompanying inof the Code. flow-through entity is a direct or indirect
account holder) to the extent QI can reli-

structions, QI shall attach to the form th%ECTION 8. INFORMATION ' - ;
following information: REPORTING OBLIGATIONS ably associate such amounts with valic



documentation from an account holdepurpose, a foreign tax-exempt recipienaccount information are prohibited by
that is not itself a nonqualified intermedi-includes any organization that is not sublaw, including by contract, from disclo-
ary or flow-through entity. In addition, ject to NRA withholding and is not liable sure. Notwithstanding the previous sen-
QI must file separate Forms 1042-S foto tax in its country of residence becaustence, QI is not required to report on
each foreign account holder of a nonqualt is a charitable organization, a pensiofrorm 1099 and backup withhold on des-
ified intermediary or foreign interestfund, or a foreign government. ignated broker proceeds to the extent the
holder of a flow-through entity that is anSec. 8.04. Form 1099 Reporting Re- designated broker proceeds provisions o
account holder of a PAI of QI (whethersponsibility. QI shall file Forms 1099 section 3.05 of this Agreement apply and
the nonqualified intermediary or flow-and, unless filing magnetically, FormQI does not know that the other payor ha:
through entity is a direct or indirect ac-1096, for reportable payments made téailed to report or backup withhold.

count holder of the PAI) to the extent Qlthe persons specified in this section 8.04C) QI must file a Form 1099 for a re-
can reliably associate the amounts subjeEbrms 1099 shall be filed on or before thportable amount paid to each U.S. non-
to NRA withholding with valid documen- date prescribed for the particular Fornexempt recipient account holder (whether
tation from an account holder that is no1099 under chapter 61 of the Code and im direct or indirect account holder) whose
itself a nonqualified intermediary or flow-the manner required by regulations undedentity and account information are not
through entity. chapter 61 of the Code and the instrugrohibited by foreign law, including by
(C) QI must file separate Forms 1042-Sions to the forms, including any requirecontract, from disclosure and for whom
made out to an unknown recipient foment to file the forms magnetically orQIl has not provided a Form W-9 to a
amounts subject to withholding paid to alectronically. Extensions of the time towithholding agent or has not provided the
nonqualified intermediary or flow-throughfile Forms 1099 may be requested by sutaccount holder’s name, address, TIN (if
entity (whether the nonqualified interme-mitting Form 8809, Request for Exten-available) and withholding rate pool in-
diary or flow-through entity is a direct orsion of Time to File Information Returns,formation to a withholding agent.

indirect account holder), to the extent than the manner required by the form. If QD) QI must file a Form 1099 for a re-
QI cannot reliably associate such amounts required to file Forms 1099, it must fileportable payment (other than a reportable
with valid documentation from the ac-the appropriate form for the type of in-amount) paid to each U.S. non-exempt re
count holders of the nonqualified intermeeome paid (e.g., Form 1099-DIV for divi- cipient (whether a direct or indirect ac-
diary or the interest holders of the flow-dends, Form 1099-INT for interest, Formcount holder), or to any account holder
through entity. In addition, QI must file 1099-B for broker proceeds). QI musthat is presumed to be a U.S. non-exempg
separate Forms 1042-S made out to an ufile Forms 1099 in the situations listed irrecipient, whose identity and account in-
known recipient for amounts subject tsections 8.04(A) through (E) of thisformation are not prohibited by foreign
withholding paid to a nonqualified inter- Agreement regardless of whether it adaw, including by contract, from disclo-
mediary or flow-through entity that is a di-sumes primary Form 1099 reporting angure. Notwithstanding the previous sen-
rect or indirect account holder of a PAI obackup withholding responsibility unlesstence, QI is not required to report on
QI to the extent that QI cannot reliably asetherwise provided in those sections.  Form 1099 or backup withhold on desig-
sociate such amounts with valid documer(A) QI must file a Form 1099 made out tmated broker proceeds paid to a U.S. non
tation from the account holders of suclan unknown owner for the aggregatexempt recipient if the procedures of sec-
nonqualified intermediary or the interesamount of a particular type of reportabldgion 3.05 of this Agreement apply and QI
holders of the flow-through entity. amount paid to account holders that ardoes not know that the other payor has
Sec. 8.03. Reporting Pools for Form U.S. non-exempt recipients (whether difailed to report or backup withhold.
1042-S Reporting. Except for amounts rect or indirect account holders) whos€E) QI must file a Form 1099 for account
required to be reported under section 8.0@entity and account information are proholders (whether direct or indirect) that
of this Agreement, QI shall report allhibited by law, including by contract, are, or are presumed to be, U.S. non-ex
amounts subject to NRA withholding byfrom being disclosed. However, QI is noempt recipients that receive reportable
reporting pools on a Form 1042-S if thoseequired to file a Form 1099 for, oramounts for which QI has assumed pri-
amounts are paid to direct account holdetsackup withhold on, a reportable amountary Form 1099 reporting and backup
of QI or to direct account holders of a PAto the extent QI has provided sufficienwithholding responsibility.

of QI that are (or are presumed to be) foinformation to another payor for that(F) QI must file a Form 1099 for an ac-
eign persons. A separate Form 1042-fayor to report the reportable amount asount holder (whether direct or indirect)
shall be filed for each type of reportingpaid to an unknown owner and to backughat is a U.S. person (whether exempt o
pool. Areporting pool consists of incomewithhold on the reportable amount and Qhon-exempt) if QI has made a reportable
that falls within a particular withholding does not know that the other payor hagayment to which it applied backup with-
rate and within a particular income codefailed to report or backup withhold. holding and QI has not reported the
exemption code, and recipient code as déB) QI must file a Form 1099 made out teamount under section 8.04(A)-(E) of this
termined on Form 1042-S. QI may use an unknown owner on the aggregatégreement.

single recipient code for all reportingamount of a reportable payment that is not

pools except for amounts paid to foreigm reportable amount paid to a U.S. norrECTION 9. ADJUSTMENTS FOR
tax-exempt recipients, for which a sepaexempt recipient (whether a direct or indiOVER- AND UNDER-

rate recipient code must be used. For thiect account holder) whose identity andVITHHOLDING; REFUNDS



Sec. 9.01. Adjustments for NRA Over- the QI's subsequent deposit periods in thag the procedures of this section 9.04
withholding by Withholding Agent. QI same calendar year to the extent that tligl shall not include in its collective re-
may request a withholding agent to makeithholding taxes required to be defund claim payments made to an indirec
an adjustment for amounts paid to QI oposited for a subsequent deposit periodccount holder or to a direct accoun:
which the withholding agent has over-exceed the amount actually deposited. Amolder that is a nonqualified intermediary
withheld under chapter 3 of the Code byamount overwithheld in a calendar yeaor flow-through entity. QI shall follow
applying either the reimbursement procemay be applied to deposit periods in théhe procedures set forth under section
dure described in section 9.01(A) of thizalendar year following the calendar yea8402 and 6414 of the Code, and the regt
Agreement or the set-off procedure deef overwithholding only if: lations thereunder, to claim the credit ol
scribed in section 9.01(B) of this Agree{1) QI states on a Form 1042-S (issued, ifefund. No credit or refund will be al-
ment within the time period prescribed folapplicable, to the account holders of théowed after the expiration of the statutory
those procedures. Nothing in this sectiomcome or otherwise to a reporting pool)period of limitation for refunds under sec-
shall be interpreted to require a withholdfiled by March 15 of the calendar yeation 6511 of the Code. QI may use the
ing agent to apply the reimbursement diollowing the calendar year of overwith-collective refund procedures under this
set off procedures under sections 9.01(A)olding, the amount of tax withheld andsection 9.04 only if the following condi-
or (B) of this Agreement. the amount of any actual repayments; antibns are met:

(A) Reimbursement Procedure.Ql may (2) QI states on a Form 1042, filed by(A) QI must not have issued Forms 1042
request a withholding agent to repay QMarch 15 of the calendar year followingS to the account holders that received th
for any amount overwithheld under chapthe calendar year of overwithholding, thapayment that was subject to overwith-
ter 3 of the Code and for the withholdinghe filing of the Form 1042 constitutes &holding;

agent to reimburse itself under the reimelaim for credit in accordance with Treas(B) QI must submit together with its
bursement procedures of Treas. Redreg. §1.6414-1. amended return on which it claims a
§1.1461-2(a)(2)(i) by making the requestB) Set-Off Procedure. QI may repay its credit or refund a statement of the reaso
to the withholding agent prior to the dueaccount holders by applying the amourfor the overwithholding;

date for filing the Form 1042 and Formoverwithheld against any amount whici{C) QI must submit together with its
1042-S (without regard to extensions) footherwise would be required under chapamended return on which it claims s
the calendar year of overwithholding.  ter 3 of the Code to be withheld from acredit or refund a statement that it has re
(B) Set-off Procedure. QI may request a payment made by QI to the account holdpaid the amount of overwithholding to the
withholding agent to repay QI by apply-ers before the earlier of March 15 of thappropriate account holders prior to filing
ing the amount overwithheld against angalendar year following the calendar yeathe claim for credit or refund; and
amount which otherwise would be re-of overwithholding or the date that the(D) QI must retain a record showing that
quired to be withheld under chapter 3 oForm 1042-S is actually filed with theit repaid the account holders the amoun
the Code from income paid by the withdRS. For purposes of making a return oof the overwithholding.

holding agent to QI. QI must make thé=orm 1042 or 1042-S for the calendaBec. 9.05. Adjustments for NRA Under-
request before the earlier of the due datear of overwithholding, and for purposesvithholding. If QI knows that an amount
(without regard to extensions) for theof making a deposit of the amount withshould have been withheld under chapte
withholding agent to file Form 1042-S forheld, the reduced amount shall be consi®-of the Code from a previous payment t
the calendar year of overwithholding orered the amount required to be withheldn account holder but was not withheld
the date that the Form 1042-S is actuallfrom such income under chapter 3 of th@I| may either withhold from future pay-
filed with the IRS. Code. ments made to the same account holder
Sec. 9.02. Adjustments for NRA Over- Sec. 9.03. Repayment of Backup With- satisfy the tax from property that it holds
withholding by QI. QI may make an ad- holding. If QI erroneously withholds, as in custody for the account holder or prop-
justment for amounts paid to its accoundefined under Treas. Reg. 831.6413(a)—8rty over which it has control. The addi-
holders that it has overwithheld undean amount under section 3406 of the Cod®nal withholding or satisfaction of the
chapter 3 of the Code by applying eithefrom an account holder, QI may refundax owed may only be made before the
the reimbursement or set-off procedurethe amount erroneously withheld as produe date of the Form 1042 (not including
described in this section within the timevided in Treas. Reg. 831.6413(a)-3. extensions) for the calendar year in whicl
period prescribed for those procedures. Sec. 9.04. Collective Credit or Refund the underwithholding occurred. QI's re-
(A) Reimbursement Procedure.Ql may Procedures for NRA Overwithholding. sponsibilities will be met if it informs a
repay its account holders for an amourlf there has been overwithholding undewithholding agent from which it received
overwithheld and reimburse itself by re-chapter 3 of the Code on amounts subjetite payment of the underwithholding anc
ducing, by the amount of tax actually reto NRA withholding paid to QI's account the withholding agent satisfies the under
paid to the account holders, the amount dfolders during a calendar year and theithholding.

any subsequent deposit of tax required tamount has not been recovered under tigec. 9.06. NRA Underwithholding
be made by QI under section 3.08 of thisesimbursement or set-off procedureg\fter Form 1042 Filed. If, after a Form
Agreement. For purposes of this sectionnder sections 9.01 or 9.02 of this Agreet042 has been filed for a calendar yea
9.02(A), an amount that is overwithheldment, QI may request a credit or refund dI, Ql's external auditor, or the IRS de-
shall be applied in order of time to each athe total amount overwithheld by follow-termines that, due to QlI's failure to carry



out its obligations under this Agreementthis Agreement conducts an audit of Qlthe external auditor, extend the due dat
QI has underwithheld tax for such yearand any PAI, in accordance with this seosf the audit report upon good cause. The
QI shall file an amended Form 1042 to retion 10. QI shall permit the external auditeport must disclose that the external au
port and pay the underwithheld tax. Qtor to have access to all relevant records ditor has, at a minimum, performed the
shall pay the underwithheld tax, the interQl for purposes of performing the externafollowing checks listed in this paragraph
est due on the underwithheld tax, and argudit, including information regarding10.03, and set forth how each of those
applicable penalties, at the time of filingspecific account holders. QI shall permithecks was performed and the results o
the amended Form 1042. If QI fails tathe IRS to communicate directly with thethe checks. QlI's (or a PAI's) external au-
file an amended return, the IRS shaléxternal auditor and to review the auditlitor is encouraged to contact the IRS a
make such return under section 6020 gfrocedures followed by the external audithe address set forth in section 12.06 o
the Code. See section 10.04 of thigr. QI represents that there are no legéiis Agreement and submit an audit plan
Agreement for procedures that apply iprohibitions that prevent the external audifwhich includes, if relevant, the extent to
underwithholding is discovered as part ofor from examining any information rele-which the external auditor proposes to
a statistical sampling of accounts. vant to the external audit to be performedely on QI’s internal audit procedures)
Sec. 9.07. Special Rule Regarding Fail- under this section 10 and that there are mrior to performing the audit so that the
ure to Deposit Penalties.Solely for pur- legal prohibitions that prevent the IRSaudit may be conducted in the most effi-
poses of applying section 6656 of thérom communicating directly with the au-cient and least costly manner possible.
Code (failure to make deposit of taxes)litor. QI shall permit the IRS to examing/A) Documentation The external audi-
neither QI nor its withholding agent will the external auditor’s work papers and reor must—

be considered to have made an underpayerts. However, the external auditor is nafl) Verify that QI has training materials,
ment of a deposit of NRA withholding required to divulge the identity of QI's ac-manuals, and directives that instruct the
taxes if the conditions of this paragrapleount holders to the IRS. appropriate QI employees how to request
are met. The conditions of this paragrapBec. 10.02. Designation of External Au- collect, review, and maintain documenta-
are that— ditor. QI's external auditor must be onetion in accordance with this Agreement;
(A) The withholding agent or QI makesof the auditors listed in Appendix B of(2) Review QI's account opening proce-
its deposits within the time (deposit pethis Agreement, unless QI and the IRSures and interview QlI's employees, to
riod) required by section 6302 of theagree, prior to the audit, to substitute ardetermine if appropriate documentation is
Code, or if applicable, section 3.08 of thi®ther auditor. QI shall not propose an exequested from account holders and, if
Agreement; ternal auditor unless it has a reasonabtebtained, that it is reviewed and main-
(B) The deposit is not less than 90 percetuelief that the auditor is subject to lawstained in accordance with this Agreement;
of the aggregate amount of the tax reregulations, or rules that impose sanction8) Verify that QI follows procedures de-
quired to be withheld under chapter 3 ofor failure to exercise its independencesigned to inform account holders that
the Code during the deposit period applicand to perform the audit competentlyclaim a reduced rate of withholding under
able to the withholding agent or QI; and The IRS has the right to reject a proposeain income tax treaty about any applicable
(C) QI and the withholding agent deter-external auditor, or to revoke its acceplimitation on benefits procedures;

mine the difference between the totalance of an external auditor, if the IRS, if{4) Review QI's accounts, using a valid
amount required to be deposited and thies sole discretion, reasonably believesample of accounts for which treaty bene-
amount actually deposited as of the end dlfiat the auditor is not independent or carfits are claimed, to ensure that QI is ob-
the 3rd, 6th, 9th, and 12th months of thaot perform an effective audit under thigaining the treaty statements required by
calendar year and the difference is deAgreement. section 5.03(B);

posited no later than the 15th day of th&ec. 10.03. Timing and Scope of Exter- (5) Review information, using a valid
second following month (i.e., May 15,nal Audits. QI shall have the external au-sample, contained in account holder files
August 15, November 15 and Februargitor conduct an audit of the second fulto determine if the documentation validity
15, respectively). In determining whethecalendar year and the fifth full calendastandards of section 5.10 of this Agree-
there has been an underpayment, reingear that this Agreement is in effect, subment are being met. For example, the ex
bursements and set-offs shall be takegect to section 10.06 of this Agreementternal auditor must verify that changes in
into account. The external auditor shall verify whethemccount holder information (e.g., a
Ql is in compliance with this Agreementchange of address to a U.S. address ¢
by conducting an audit that meets the reshange of account holder status from for-
quirements of this section 10.03. The exeign to U.S.) are being conveyed to Ql’'s
Sec. 10.01. In General.Unless QI re- ternal auditor shall verify whether QI is inwithholding agent, or, if QI assumes pri-
quests an IRS audit in lieu of an extemeﬁpmpllance with its QI agreement by promary NRA withholding re_sponS|b|I|ty or
audit, the IRS agrees not to conduct an oNiding a repo_rt to the IRS. The reporpr_lmary Form 1099 rep_ortlng and t_)ackup
site audit of QI, or any PAI with which QI must be recelve_d by th_e IRS, at the a_dmthholdlng respor_13|blllt_y, that_QI is ap-
has an agreement, with respect to witrfress set forth in section 12.06 of thiplying t_he appropriate vv_|thhold|n_g rate;
holding and reporting obligations Cc)verecﬁgreement,_ no later than JL_me 30 qf thés) Review accounts, using a valid sample
by this Agreement provided that an exterY€a" following the year being audited.of U.S. non-exempt recipient account hold-
fThe IRS may, however, upon request bgrs, to determine if QI is obtaining Forms

SECTION 10. EXTERNALAUDIT
PROCEDURES

nal auditor designated in Appendix B o



W-9 from those customers whose identitgample of account holders assigned toontract, from disclosure, and ascertai
is not prohibited by law from disclosure,each withholding rate pool, and crosshe reason why such assets have not be
and that QI is transmitting those forms to aheck that assignment against the docdlisposed of or the account holder dis:
withholding agent to the extent QI does namnentation provided by, or presumptiorclosed; and

assume primary Form 1099 reporting andules that apply to, the account holder, th€7) Verify that amounts withheld were
backup withholding responsibility with re-type of income earned, and the withholdtimely deposited in accordance with sec
spect to reportable amounts and, if applicéng rate applied; tion 3.08 of this Agreement.

ble, designated broker proceeds; (5) Perform test checks, using a validD) Return Filing and Information Re-
(7) Review accounts, using a valid samplsample of accounts of U.S. non-exempgtorting. The external auditor must—

of U.S. non-exempt recipient accountecipients, to verify that appropriate with-(1) Obtain copies of original and amendec
holders whose identity and account inforholding rate pools are established for U.3zorms 1042 and Forms 945, and an
mation is prohibited by law, including by non-exempt recipients; and schedules, statements, or attachments r
contract, from disclosure, to verify that— (6) Verify, if QI is using the alternative quired to be filed with those forms, and
(i) Such accounts exist in only rare angrocedure for U.S. non-exempt recipientdetermine whether the amounts of in-
unusual circumstances (and detailing icontained in section 6.03(B) of thiscome, taxes, and other information re
the audit report the nature of such circumAgreement, that QI is providing sufficientported on those forms are accurate by—
stances); and and timely information to withholding (i) Reviewing work papers;

(i) The procedures of section 6.04 havagents that allocates reportable paymen{s) Reviewing Forms W-8IMY, together
been, and are being, followed. to U.S. non-exempt recipients. with the associated withholding state-
(8) Review QI's agreements with its PAIS(C) Withholding Responsibilities. The ments, that QI has provided to withhold-
to ensure that the obligations imposed oexternal auditor must— ing agents;

the PAls are identical to the obligationg1) To the extent QI has assumed primartiii) Reviewing copies of Forms 1042-S
imposed on QI under this Agreement, exNRA withholding responsibility, perform that withholding agents have provided QI.
cept as otherwise provided in sectionest checks, using a valid sample of forfiv) Reviewing account statements from
4.02. eign account holders, to verify that QI iswithholding agents;

(9) State in its external audit report if thewithholding the proper amounts; (v) Reviewing correspondence betweet
auditor is aware that QI is in material vio{2) To the extent QI has not assumed priQl and withholding agents; and

lation or is under investigation for viola-mary NRA withholding responsibility, (vi) Interviewing personnel responsible
tion of any of the know-your-customerverify that QI has fulfilled its responsibili- for preparing the Forms 1042 and 945 an
rules, practices, or procedures applicabkies under section 3.02 of this Agreementthe work papers used to prepare thos
to the offices audited. (3) To the extent QI has assumed primarforms.

(10) State in its external audit report if theForm 1099 reporting and backup with{2) Obtain copies of original and cor-
auditor is aware that QI removes U.Sholding responsibility, perform testrected Forms 1042-S and Forms 1099 tc
non- exempt recipients from accountghecks using a valid sample of U.S. norgether with the work papers used to pre
covered by this Agreement for the purexempt recipient account holders to verifypare those forms and determine whethe
pose of circumventing the Form 1099 rethat QI backup withheld when required; the amounts reported on those forms at
porting and backup withholding provi- (4) To the extent QI has not assumed priaccurate by—

sions of this Agreement. mary Form 1099 reporting and backugi) Reviewing the Forms 1042-S receivec
(B) Withholding Rate Pools.The exter- withholding responsibility, perform testfrom withholding agents;
nal auditor must— checks using a valid sample of U.S. non{i) Reviewing the Forms W-8IMY, and

(1) Verify that QI has training materials,exempt account holders to verify that Qthe associated withholding statements
manuals, and directives that instruct thaas fulfilled its backup withholding re- that QI has provided withholding agents;
appropriate QI employees how to detersponsibilities under sections 3.04, 3.0%ii) Reviewing a valid sample of account
mine withholding rate pools based orand 3.06 of this Agreement; statements issued by QI to account holc
documentation and the presumption rule¢5) Review the accounts of U.S. non-exers; and

(2) Interview employees responsible foempt recipient account holders whosév) Interviewing Ql's personnel responsi-
determining withholding rate pools to asidentity is prohibited by law, including by ble for preparing the Forms 1042-S and, i
certain if they are adequately trained toontract, from disclosure and verify thagpplicable, Forms 1099, and the work pa
determine those pools and that they folQl or another payor is backup withholdpers used to prepare those forms.

low adequate procedures for determiningng on reportable payments made to sudi3) Thoroughly review the statements at-
those pools; account holders; tached to amended Forms 1042 filed t
(3) Review QI's procedures for preparing(6) Review a valid sample of accounts otlaim a refund, ascertain their veracity.
the withholding statements associated.S. non-exempt recipient account holdand determine the causes of any overwitf
with QI's Forms W-8IMY and verify that ers and determine if assets that generatelding reported and ensure QI did no
the withholding statements provided tar could generate reportable payments aigsue Forms 1042-S to persons whom |
withholding agents convey complete andheld in an account of any U.S. non-exincluded as part of its collective credit or
correct information on a timely basis;  empt recipient account holders whoseefund.

(4) Perform test checks, using a validdentity is prohibited by law, including by (4) Determine, in the case of collective



credits or refunds, that QI repaid the apdollars. The report must fully describeevent of default has occurred and that the
propriate account holders prior to requesthe scope of the audit, the methodologidRS intends to terminate the Agreement
ing a collective refund or credit. (including sampling techniques) used tanless QI cures the default. A notice of
(E) Change in Circumstances.The ex- determine whether QI is in compliancdermination sent by either party shall take
ternal auditor must verify that in thewith the provisions of this Agreement,effect on the date specified in the notice.
course of the audit it has not discoverednd the result of each such determinatio®ec. 11.03. Significant Change in Cir-
any significant change in circumstanceslThe report must also specifically addressumstances. For purposes of this Agree-
as described in section 11.03(A), (D), oeach of the items in section 10.03 of thisnent, a significant change in circum-
(E) of this Agreement. Agreement. stances includes, but is not limited to—
Sec. 10.04. Use of Statistical Sampling.Sec. 10.06. Expanding Scope and Tim-(A) An acquisition of all, or substantially
If the external auditor is required to makeng of External Audit. Upon review of all, of QI's assets in any transaction in
a determination based on a valid sampkle external auditor’s report, the IRS mayvhich QI is not the surviving legal entity;
of accounts, it shall use a statistical samrequest, and QI must permit, the externgB) A change in U.S. federal law or pol-
pling whenever an examination of all ofauditor to perform additional audit proceicy, or applicable foreign law or policy,
accounts within a particular class of acdures, or to expand the external audit tthat affects the validity of any provision
counts would be prohibitive in terms ofcover some or all of the calendar years fasf this Agreement, materially affects the
time and expense. If it is reasonable tarhich the period of limitations for assessprocedures contained in this Agreement
examine all accounts in connection with anent of taxes has not expired. In addier affects Ql's ability to perform its oblig-
particular issue, statistical sampling techtion, the IRS may request, and QI agreestions under this Agreement;

niques shall not be used. If statisticalo permit, the external auditor to perform(C) A ruling of any court that affects the
sampling techniques are required, the exan audit for one or more calendar yearngalidity of any provision of this Agree-
ternal auditor must determine a sampleot scheduled for audit under sectioment;

size that provides a 95 percent confidencE).03 of this Agreement. (D) A material change in the know-your-
level. If statistical sampling has been customer rules and procedures set forth il
used and the auditor determines that upEC TION 11. EXPIRATION, any Attachment to this Agreement; or

derwithholding has occurred with respecTERMl'\IA-I_IO'\I AND DEFAULT (E) A significant change in QI's business
to the sampled accounts, the IRS will degec 11 01. Term of Agreement This practices that affects Ql's ability to meet
termine the total amount of underWithhelqureement shall be in effect onitsobligations under this Agreement.

tax by projecting the underwithholding and shall expire on December€C- 11.04. Events of DefaultFor pur-
over the entire population of similar ac37 of the fifth full calendar year after theP0S€s of this Agreement, an event of de
counts. For this purpose, QI agrees t§7ear in which this Agreement first takedault occurs if QI fails to perform any ma-
provide the IRS with the information ggect  This Agreement may be renewelfrial duty or obligation required under
(e.g., number of accounts and amount this Agreement, and includes, but is not

! - - - provided in section 11.06 of this Agree= ">
required to project the underwithholding,ent. limited to, the occurrence of any of the

QI shall either report and pay, in accorge. 11.02. Termination of Agreement. following:

dance with section 9.06 of this Agreey;g Agreement may be terminated by eilA) QI fails to implement adequate proce-
ment, the underwithheld tax determineghqor the IRS or QI prior to the end of itgdures, accounting systems, and interna
under the IRS projection or propose ang by delivery of a notice of termina-controls to ensure compliance with this
other amount of underwithholding basegi,, i the other party in accordance wit\greement;

on a more accurate population, a more agaction 12.06 of this Agreement. ThdB) QI underwithholds an amount that QI
curate projection technique, or an examil-RS, however, shall not terminate thdS required to withhold under chapter 3 of
nation of all similar accounts. If the IRSpqreement unless there has been a signﬂ“—e Code and fails to correct the under-
does not agree with the amount proposqggm change in circumstances, as definddithholding or to file an amended Form
by QI, the IRS shall assess a tax by mal; section 11.03 of this Agreement, or art042 reporting, and paying, the appropri-
ing a return under section 6020 of theyent of default has occurred, as define@€ %

Code. in section 11.04 of this Agreement, andC) Q! underwithholds an amount that QI
Sec. 10.05. External Auditor’'s Report. o |RS determines. in its sole discretiorS reduired to backup withhold under sec-

Upon completion of the audit of QI andi, 4t the significant change in circum-tion 3406 of the Code;

any PAI, the external auditor shall issue @iances or the event of default warrantd?) Q! makes a misrepresentation on
report, or reports, of audit findings di-;omination of this Agreement. In addi-Forms W-8IMY or the associated with-
rectly to the IRS by sending the originahon, the IRS shall not terminate thigholding statement that results in under-
report to the IRS at the address set forth iﬂgreement in the event of default if Qlwithholding by a withholding agent;
section 12.06 of this Agreement by Jung, establish to the satisfaction of the IR&E) QI makes excessive refund claims;
30 following the calendar year being aU,at all events of default for which it hastF) Pocumentation described in section 5
dited, or if that date falls on a Saturday Ofceived notice have been cured withiQf this Agreement is lacking, incorrect, or
Sunday, the next U.S. business day. Thfe time period agreed upon. The IrRgnreliable for a significant number of di-
report must be in writing, in English, andg, notify QI, in accordance with sectect account holders;

currency amounts must be stated in U.$iqn 11.05 of this Agreement, that arlG) QI fails to timely file Forms 945,



1042, 1042-S, or 1099 or files forms thabr account information to QI's externaldefault. Within 30 days of receiving the
are materially incorrect or fraudulent orauditor; IRS’s counter-proposal, QI shall notify
fails to provide information necessary foS) QI, to the extent it has primary Formthe IRS (30-day response) whether i
a withholding agent or payor to file Formsl099 reporting and backup withholdingcontinues to maintain that no default ha:
1099 with respect to disclosed U.S. peresponsibility, fails to comply with the re-occurred or whether it rejects the IRS’s
sons; quirements of chapter 61 and sectionounter-proposal to cure an event of de
(H) QI fails to have an external audit per3406 of the Code; fault. If QI's 30-day response states tha
formed when required, QI's external audi{T) QI, to the extent that it elects the alterno default has occurred or it rejects the
tor fails to provide its report directly tonative withholding rate pool proceduredRS’s counter-proposal to cure, the par
the IRS on a timely basis, QI fails to co-of section 6.03(B) of this Agreement (reties shall seek to resolve their disagree
operate with the external auditor, or QI ogarding U.S. non-exempt recipient acment within 30 days of the IRS’s receipt
its external auditor fails to cooperate wittcount holders) fails to provide allocationof QI's 30-day response. If a satisfac:
the IRS; information by January 15th as requiredory resolution has not been achieved &
() QI fails to disclose to a withholding by that section; the end of this latter 30-day period, or if
agent, or to the IRS, U.S. nonexempt rgU) QI fails to make deposits in the timeQI fails to provide a 30-day response,
cipient account holders to the extent thand manner required by section 3.08 dhe IRS may terminate this Agreement
disclosure is not prohibited by foreignthis Agreement or fails to make adequatby providing a notice of termination in
law, including by contract; deposits, taking into account the proceaccordance with section 11.02 of this
(J) QI fails to inform the IRS of any dures of 9.07 of this Agreement; Agreement. If QI receives a notice of
change in the know-your-customer rule§V) QI fails to permit the external audi-termination from the IRS, it may appeal
described in any Attachment to thigor to perform additional audit proce-the determination within 30 days of the
Agreement within 90 days of the changelures, or to expand the external audit tdate of the notice of termination by
becoming effective; cover some or all of the calendar yearsending a written notice to the addres
(K) QI fails to inform the IRS within 90 for which the period of limitations for specified in section 12.06 of this Agree-
days of any significant change in its busiassessment of taxes has not expiradent. If QI appeals the notice of termi-
ness practices to the extent that change afnder the provisions of section 10.06 ohation, this Agreement shall not termi-
fects QI's obligations under this Agree-this Agreement; or nate until the appeal has been decide
ment; (W) QI removes U.S. non-exempt recipdf an event of default is discovered in
(L) QI fails to inform the IRS of any pri- ients from accounts covered by thighe course of an external audit, the Q
vate arrangement, as described in sectidxgreement for the purpose of circum-may cure the default, without following

4 of this Agreement; venting the Form 1099 reporting andhe procedures of this section 11.05, i
(M) QI fails to cure a default identified bybackup withholding provisions of thisthe external auditor’s report describe:
the IRS or by an external auditor; Agreement. the default and the actions that QI tool

(N) QI makes any fraudulent statement or §ec. 11.05. Notice and CureUpon the to cure the default and the IRS deter
misrepresentation of material fact with reeccurrence of an event of default, thenines that the cure procedures followe
gard to this Agreement to the IRS, a witht{RS may deliver to QI a notice of defaultby QI were sufficient. If the IRS deter-
holding agent, or QI's external auditor;  specifying the event of default that hasnines that QI's actions to cure the de
(O) The IRS determines that QI's externabccurred. QI shall respond to the noticéault were not sufficient, the IRS shall
auditor is not sufficiently independent toof default within 60 days (60-day re-issue a notice of default and the proce
adequately perform its audit function osponse) from the date of the notice oflures described in this section 11.0¢
the external auditor fails to provide ardefault. The 60-day response shall corshall be followed.

audit report that complies with section 1Qain an offer to cure the event of defaulSec. 11.06. Renewallf QI intends to
of this Agreement; and the time period in which the curaenew this Agreement, it shall submit ar
(P) An intermediary with which QI has awill be accomplished or shall state theapplication for renewal to the IRS no ear-
PAI agreement is in default with thatreasons why QI does not agree that drer than one year and no later than si;
agreement and QI fails to meet its obligaevent of default has occurred. If QImonths prior to the expiration of this
tion to terminate that agreement withirdoes not provide a 60-day response, thigreement. Any such application for re-
the time period specified in section 4.03RS may deliver a notice of terminationnewal must contain an update of the infor
of this Agreement; as provided in section 11.02 of thignation provided by QI to the IRS in con-
(Q) QI has not complied with the proce-Agreement. If QI provides a 60-day rehnection with the application to enter into
dures of section 6.04 of this Agreement agsponse, the IRS shall either accept or réhis Agreement, and any other informa-
has any undisclosed U.S. non-exempt ré¢ect QI's statement that no default hasion the IRS may request in connectior
cipients (except in rare and unusual cireccurred or accept or reject QI's prowith the renewal process. This Agree-
cumstances) whose accounts contain ggesal to cure an event of default. If thenent shall be renewed only upon the sig
sets that generate, or could generaté&RS rejects QI's contention that no denatures of both QI and the IRS. Either the
reportable payments; fault has occurred or rejects QI's prodRS or QI may seek to negotiate a nev
(R) QI is prohibited by any law from dis- posal to cure a default, the IRS will offerqualified intermediary agreement rathel
closing the identity of an account holdea counter-proposal to cure the event dhan renew this Agreement.



SECTION 12. MISCELLANEOUS Sec. 12.04.This Agreement shall be gov-
PROVISIONS erned by the laws of the United States. Any

' o legal action brought under this Agreement
Sec. 12.01.QI's application to become agpa| he brought only in a United States

qualified intermediary and all the Appen-q,rt with jurisdiction to hear and resolve

dices and Attachments to this Agreement,auars under the internal revenue laws of

are hereby incorporated into and made 3 nited States. For this purpose, QI

integral part of this Agreement. Thisygrees to submit to the jurisdiction of such

Agreement, QI's application, and the Apnited States court. Sec. 12.07.Q, acting in its capacity as a

pendices and Attachments to this Agreesec 12 05 QI's rights and responsibili- qualified intermediary or in any other ca-
ment constitute the complete agreemes ynder this Agreement cannot be agacity, does not act as an agent of the IRS
between the parties. signed to another person. nor does it have the authority to hold itself

Sec. 12.02.This Agreement may be gec 12 06. Notices provided under this Out as an agent of the IRS.

amended by the IRS if the IRS determineﬁgreement shall be mailed registered,

that such amendment is needed for the'«t ~|ass airmail. Notice shall be di- 'NWITNESS WHEREOF, the above
sound administration of the internal reviacied as follows: parties have subscribed their names to
enue laws or internal revenue regulations. these presents, in duplicate.

The agreement may also be modified byo the IRS . _

either QI or the IRS upon mutual agree- Assistant Commissioner (International) Signed this  day of

ment. Such amendments or modifications Foreign Payments Division

shall be in writing. OP:IN:I:FP
Sec. 12.03.Any waiver of a provision of 950 L'Enfant Plaza South, SW ' -
this Agreement is a waiver solely of that Washington, DC 20024 (name and title of person signing for QI)

provision. The waiver does not obligatey)| notices sent to the IRS must include
the IRS to waive other provisions of thisyq Ql's QI-EIN.

Agreement or the same provision at a i _
later date. To Ql: (name and title of person signing for IRS)

Appendix A
[Name of QlI]
[Name of country] (see Attachment 1, for description of know-your customer rules).
[Name of country] (see Attachment 2, for description of know-your customer rules).

[Name of entity affiliated with QI]

[Name of country] (see Attachment , for description of know-your customer rules).
[Name of country] (see Attachment , for description of know-your customer rules).
Appendix B

QI and the IRS agree that any of the following auditors may be used by QI, or any PAI with which QI has an agreement,
form the external audits required by section 10 of this Agreement.

[Names, addresses, telephone, and fax numbers of external auditors]



ATTACHMENT

1. Ql is subject to the following laws and
regulations of [name of country] govern-
ing the requirements of QI to obtain docu-
mentation confirming the identity of QI's
account holders.
2. QI represents that [name and citation:
to laws and regulations identified in item
1, above] are enforced by [name of en-
forcement body] and QI shall provide the
IRS with an English translation of any re-
ports or other documentation issued by
[name of enforcement body] that relates
to QlI's failure to comply with [laws and
regulations identified in 1, above].
3. Ql represents that the following penal-
ties apply for failure to obtain, maintain,
and evaluate documentation obtainec
under [name and citations to laws and
regulations identified in item 1].
4. QI shall use the following specific doc-
umentary evidence to comply with sec-
tion 5 of this Agreement:

a. For natural persons:

b. For legal persons:
5. QI shall follow the procedures set forth
below to confirm the identity of account
holders that do not open accounts in persor

SECTION 5. EFFECTIVE DATE

This revenue procedure is effective on
January 24, 2000. The IRS may conclude
agreements under this revenue procedur
at any time after that date, but such agree
ments will not have effect before the date
specified in the agreement.

SECTION 6. EFFECT ON OTHER
REVENUE PROCEDURES

This revenue procedure supersede:
Rev. Proc. 98-27, 1998-15 I.R.B. 30. In
addition, Notice 99-8, 1999-5 |.R.B. 26
is obsoleted.

SECTION 7. FURTHER
INFORMATION

For further information regarding this
revenue procedure, telephone the Office o
Assistant Commissioner (International) at
(202) 874-1800 (not a toll-free number).



